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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 NRA’s 

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. LaPierre has also relied upon senior leadership on the NRA Board who have failed 

to exercise independent oversight and instead facilitated and endorsed LaPierre’s improper actions 

that were not in the best interest of the NRA.  

5. 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 supervisory 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. 

6. At LaPierre’s direction, Phillips, the Treasurer and Chief Financial Officer from 

1992 until 2018, 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 
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and exposing the NRA to millions of dollars of potential liability for violation of IRS reporting 

requirements.  

7. Powell, Chief of Staff, Executive Director of General Operations, and Senior 

Strategist, was given pay increases, at LaPierre’s direction, that nearly tripled his salary in less 

than three years, despite 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. 

8. 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 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. 

9. 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, 

i. 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.  
 

ii. 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.  
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iii. 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.  

 
10. 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 

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. 

11. Efforts to question or challenge LaPierre’s leadership are quashed or ignored. For 

example, 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. 
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12. As a result 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 

partook in expenditures that were an inappropriate and wasteful use of charitable assets; and 

concealed or misreported relevant information—made possible by the Board’s negligent oversight 

of management—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. The Attorney General commenced this action in August 

2020. The original complaint provided the Defendants with detailed factual allegations about the 

NRA’s past and ongoing governance failures. Despite having this information, the Defendants and 

the Board failed to take appropriate action to investigate the allegations and failed to adequately 

remediate identified deficiencies.  

13. Instead, since the commencement of this action, the Defendants failed to adequately 

investigate the allegations in the complaint, undertook an incomplete and opaque process that 

failed to reliably identify excess benefits received by NRA officers and directors, and failed to 

adequately instruct and oversee the work of the NRA’s new external audit firm. Shortly after the 

NRA’s Chief Financial Officer attempted to verify representations in the NRA’s Form 990 for 

2019, LaPierre fired him. And in January 2021, LaPierre, with the knowledge and approval of a 

small group of loyalists but without the knowledge or approval of the full Board, filed a petition 

under Chapter 11 of the U.S. Bankruptcy Code in Texas in an attempt to evade this action. 

LaPierre’s process for unilaterally authorizing the bankruptcy was found by the bankruptcy court 

to be “nothing less than shocking.” Following an expedited discovery schedule and trial that cost 
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the NRA tens of millions of dollars in legal fees and other costs, the court concluded the bankruptcy 

petition was not filed in good faith and dismissed the proceeding. The court also warned that, 

“should the NRA file a new bankruptcy case, [it] would immediately take up some of its concerns 

about disclosure, transparency, secrecy, conflicts of interest of officers and litigation counsel, and 

the unusual involvement of litigation counsel in the affairs of the NRA, which could cause the 

appointment of a trustee out of a concern that the NRA could not fulfill the fiduciary duty required 

by the Bankruptcy Code for a debtor in possession.”   

14. As a result of these persistent violations of law by the Defendants, the Attorney 

General seeks a finding by this Court that the NRA has failed to properly administer charitable 

assets in violation of  Estates Powers & Trusts Law (“EPTL”) § 8-1.4, and seeks equitable relief 

to ensure the proper administration of charitable assets going forward.  

15. The Attorney General also seeks an order, pursuant to the Not-for-Profit 

Corporation Law (“N-PCL”), 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 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 
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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 

16. 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. 

17. The National Rifle Association of America, Inc. is a charitable not-for-profit 

corporation chartered 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. 

18. 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. 

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

and objectives:  

i. “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 
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defense of the Republic and the individual liberty of the citizens of our communities, 
our states and our great nation; 

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

 
iv. 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  

 
v. 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.” 

 
20. 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. 

21. Defendant Joshua Powell was formerly an officer and 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, and “Senior Strategist.” As Executive Director 

of General Operations, Defendant Powell served 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.  
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22. 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.  

23. 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 

24. The Attorney General brings this action on behalf of the People of the State of New 

York under the EPTL, the N-PCL, and the Executive Law.  

25. 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. 

26. 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].”  

27. 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 

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 
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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.  

28. 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 

I. Attorney General’s Statutory Authority to Bring Actions to Secure the Proper 
Administration of Charitable Assets, Including for Equitable Relief Relating to 
Board Oversight and Accountings for Misspent Funds  

29. 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).  

30. 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 

domestic or foreign corporation” to procure a judgment in favor of the corporation and against 

officers, directors, or third parties.  
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31. 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 NRA and the Individual Defendants are statutory trustees under New 

York law. EPTL § 8-1.4(a). 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 [EPTL § 8-1.4].” EPTL § 8-1.4(m). 

32. 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). 

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

33. 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.  

34. 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. 

35. 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.  
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36. 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.”  

37. 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.  

38. 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.”  

39. 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).  

40. 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.  

41. Under N-PCL § 712-a, the NRA’s Audit Committee is responsible for overseeing 

the NRA’s accounting and financial reporting processes and the audit of the NRA’s financial 

statements. As part of its statutory duties, the Audit Committee must engage an independent 
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auditor each year to conduct the audit and review the results of the audit and any related 

management letter with the auditor. In addition, the Audit Committee must review with the 

independent auditor the scope and planning of the audit before the audit’s commencement, and 

upon completion of the audit, review and discuss with the independent auditor (i) any material 

risks and weaknesses in internal controls identified by the auditor; (ii) any restrictions on the scope 

of the auditor's activities or access to requested information; (iii) any significant disagreements 

between the auditor and management; and (iv) the adequacy of the NRA’s accounting and financial 

reporting processes. The Audit Committee must also annually consider the performance and 

independence of the independent auditor and report on the Committee’s activities to the Board.    

42. 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.  

43. 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.  

44. 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 
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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. Id.  

45. 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, 

harassment, discrimination, or other retaliation. Id. 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 

46. 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 CHAR500s, must include copies of an organization’s annual information 
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return, the IRS Form 990, and, for organizations like the NRA, copies of the organization’s audited 

financial statements.  

47. 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. 

48. CHAR500s 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. 

49. 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 

entrusted to such organizations are properly administered and to discourage and prevent misuse of 

charitable assets and fraud.  

50. 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. 

51. 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.  
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52. 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 for Management of Institutional Funds 

53. Article 5-a of the N-PCL 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). 

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

Board of Directors of the NRA.  

55. 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.  

56. 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. 
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PART FOUR - THE NRA’S HISTORY AND INTERNAL GOVERNANCE 

I. The NRA’s History 

57. 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.”  

58. 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. 

59. 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). 

60.  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.  
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61. 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, and with the assistance of the other Individual Defendants and 

leaders on the NRA Board, has consolidated his power and control over the NRA.   

II. The NRA’s Internal Structure and Governance 

A. The NRA’s Organizational Structure 

62. 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; 

(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. 

63. 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  

64. 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 
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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,  

65. 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 2020, unless otherwise indicated: 

i. Board of Directors 

66. 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 

members. The Board “shall formulate the policies and govern and have general oversight of the 

affairs and property of the Association.” 

67. 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  

68. 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.  

69. 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 
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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.  

70. 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  

71. 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 

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.  

72. 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. 

73. The bylaws do not authorize the Executive Vice President to file bankruptcy. Nor 

is there any provision in the bylaws giving the Executive Vice President the unilateral authority to 

restructure or reorganize the NRA.    
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74. 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. 

75. In his almost thirty years of leadership, LaPierre has established himself as the 

individual who is 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 $198,746,752 in total assets as of December 31, 2019, 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  

76. 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 

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. 

77. The President is also responsible for designating members of the Committee on 

Elections. 
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78. 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  

79. 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 

80. 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 

internal audit of the NRA-ILA once per year and report on its financial condition. Defendant 

Phillips served as the Treasurer until 2018.  

81. 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.  
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82. 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.”  

83. 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.  

84. 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  

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

few hold the primary governing authority. 

a. Officers Compensation Committee 

86. 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.”  
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b. Executive Committee and Executive Council  

87. 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, authorize indemnification of officers or directors, adopt a 

“fundamental change” in the “basic organizational structure” of the NRA, “adopt plans of merger” 

or consolidation, or to perform corporate activities of “such major significance as to warrant action 

by the full Board of Directors.” These limitations are extended to all standing and special 

committees of the Board. 

88. 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 

89. 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.  

90. 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. 
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d. Audit Committee 

91. The Audit Committee’s responsibilities are set forth in N-PCL § 712-a, 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. 

92. 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.  

93. 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.”  

94. 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. 

95. 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.”  
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96. 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.” 

97. 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  

98. 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 

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.”  
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99. 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.” 

100. 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  

101. 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.  

i. Contract Review Policy  

102. 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 
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$50,000—later raised in 1991 to $100,000—cannot be executed without the “approval” of the 

President and one of the two Vice Presidents.  

103. 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.”  

104. 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. 

105. In 2012, LaPierre issued a memorandum to all NRA staff codifying the procedures 

for complying with these Board resolutions: 

i. 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.” 
 

ii. 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. 

 
iii. 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. 

 
106. These requirements have not changed since the memorandum was issued in 2012. 

ii. Employment Policies  

107. The NRA has several policies on hiring, evaluating, and retaining employees. As 

relevant here, these policies provide:  

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

 
iii. The reimbursement of relocation expenses for new hires is expressly limited to a 30-

day temporary living allowance and $7,500 in moving expenses.  
 

108. The NRA has no written policy on employee bonuses. Bonuses are generally 

awarded on a discretionary basis.  

iii. Independent Contractors 

109. NRA policy provides that an independent contractor should only be retained when 

(i) 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  

110. 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.  

111. 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 
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person would use while traveling for personal reasons, considering the purpose and amount of the 

expenditure.” 

112. 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. 

113. With respect to rental cars, “[e]mployees 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.” 

114. 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. 

115. 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  

116. 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]mployees who are officers, directors, division directors or activity supervisor[s]” to 

“insure that these policies are annually communicated to the employees reporting to them”; 

“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.” 
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117. 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.” 

118. 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  

119. 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-

quality goods and services to end users, while preserving organizational, financial and ethical 

responsibility.” 

120. 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, 
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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.  

121. It also provides that “[a]nyone 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.” 

122. The policy is missing provisions required by N-PCL § 715-a regarding conflict of 

interest policies, such as: 

i. 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; 
 

ii. 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. 

 
123. 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, 

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.” 
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124. The Purchasing Policy also sets out levels of approval necessary for contracts 

exceeding certain thresholds: 

i. 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. 
 

ii. 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, Secretary, or one of the Executive Directors of 
NRA-ILA or General Operations). 

 
iii. If the contract requires payments under $50,000, it requires the approval of the 

appropriate NRA division director or his or her staff designated with such approval 
authority. 

 
vii. Officers and Board of Directors Policy – Disclosure of Financial 

Interests 

125. Adopted in 2007, the “Officers and Board of Directors Policy – Disclosure of 

Financial Interests” requires NRA officers, board members, and members of the Executive Council 

to file with the Audit Committee a disclosure of their own and their immediate family members’ 

financial interests.  

126. The Policy requires disclosure of the following: 

i. Any remuneration received from the NRA other than for routine expense 
reimbursements; 
 

ii. Any relationship with an entity that has a business relationship with, or receives any 
funds from, the NRA that does or could result in the receipt of remuneration other than 
routine expense reimbursements; 

 
iii. Any relationship with an entity that is seeking to have a business relationship with or 

receive funds from the NRA; 
 
iv. Any gift, gratuity, personal favor or entertainment with either a retail price or fair-

market value in excess of $300 received from any entity or person associated with any 
entity that has a business relationship with, or is seeking to do business with, or receives 
any funds from the NRA; 
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v. Any ownership interest in excess of 10% of its class in any entity that has or is seeking 
to have a business relationship with, or that does or is seeking to receive funds from, 
the NRA.  

 
127. The policy requires that disclosures related to any of the above be filed in January 

of each year. Since at least 2008, the NRA has required all officers and directors to fill out and 

submit a standard questionnaire each year reporting any related party transactions or conflicts of 

interest that require disclosure under this policy (“Financial Disclosure Questionnaire”). In 

addition to these annual disclosures, the Executive Vice President has an independent obligation 

to “report to the Audit Committee any financial interest of an officer or director (or immediate 

family member) that comes to his knowledge or the knowledge of his office as well as any financial 

transactions between the NRA…and other individuals and/or organizations that present or might 

present the possibility of a conflict of interest.” 

128. The NRA has represented in public filings that the Secretary and General Counsel 

is responsible for receiving and reviewing the annual conflict of interest questionnaires. 

129. The policy does not comply with the requirements of N-PCL § 715-a regarding 

conflict of interest policies for the same reasons as described in Part Four, Section II(C)(vi) above 

regarding the NRA’s Purchasing Policy. 

viii. Conflict of Interest and Related Party Transaction Policy 

130. It was not until January 2016 that the NRA Board adopted a comprehensive 

Conflict of Interest and Related Party Transaction Policy. The policy is not included in the NRA’s 

Employee Handbook and, upon information and belief, is not provided to new employees at the 

time of hire. 

131. With respect to related party transactions, the 2016 policy hews closely to the 

requirements of N-PCL § 715, and defines conflicts of interest more broadly as any situation where 

“the interests of the NRA come into conflict with a financial or personal interest of [an officer, 
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director, or key employee], or otherwise whenever [an officer, director, or key employee’s] 

personal or financial interest could be reasonably viewed as affecting his or her objectivity or 

independence in fulfilling their duties to the NRA.” 

132. The policy provides that “[t]he NRA Audit Committee is responsible for providing 

oversight of the adoption and implementation of, and compliance with this policy.” 

133. Under the policy, the Audit Committee must “review all transactions that involve 

potential conflicts of interest” to “determine whether to approve or ratify such transactions,” and 

“may only approve the [] transaction if it determines that such transaction, under the terms and 

within the circumstances presented, is fair, reasonable, and in the best interests of the NRA.” 

134. The Audit Committee must document its consideration of any conflicts of interest 

and related party transactions, including, but not limited to, (1) “[a]lternative transactions to the 

extent available,” (2) “[t]he NRA’s mission and resources,” (3) “[t]he possibility of creating an 

appearance of impropriety that might impair the confidence in, or the reputation of, the NRA (even 

if there is no actual conflict or wrongdoing),” and (4) “[w]hether the conflict may result in any 

private inurement, excess benefit transaction, or impermissible private benefit under laws 

applicable to tax-exempt organizations.” 

135. The Audit Committee’s meeting minutes are required to contain certain information 

concerning the consideration of conflicts of interest and related party transactions, including “the 

name of the [officer, director, or key employee], the nature of the conflict, and details of the 

deliberations of the disinterested directors (such as documents reviewed, any alternatives 

considered, comparative costs or bids, market value information, and other factors considered in 

deliberations).” 
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PART FIVE - DEFENDANTS’ VIOLATIONS OF NEW YORK LAW 

I. Widespread Violations of Law of the NRA’s Senior Management under the 
Leadership and Direction of Wayne LaPierre 

136. Wayne LaPierre has been the Executive Vice President of the NRA since the early 

1990s. As the Executive Vice President, LaPierre is responsible for overseeing all of the divisions 

and the day-to-day affairs of the NRA.  

137. The head of each NRA division reports directly to LaPierre. LaPierre’s direct 

reports include the Treasurer; the Executive Director of NRA-ILA; the Executive Director of 

General Operations; the Secretary; the General Counsel; the Executive Director of Advancement; 

the Executive Director of Publications; the Managing Director of Public Affairs; the Executive 

Director of Membership & Affinity Licensing Programs; the Director of Security; and the 

Executive Director of Human Resources.  

138. Until recent cuts to its workforce, the NRA had approximately 550 full-time 

employees.  

139. One of LaPierre’s first acts as Executive Vice President was to hire Defendant 

Wilson “Woody” Phillips to serve as Treasurer—a position that Phillips would hold for the next 

26 years, until his retirement in 2018. At all times, LaPierre was responsible for oversight of 

Phillips.  

140. LaPierre also hired Defendant John Frazer as the NRA’s General Counsel in 2015. 

Frazer was elected Secretary of the NRA by the NRA Board that same year. At all times, LaPierre 

has been responsible for oversight of Frazer who continues in the role of General Counsel.  

141. LaPierre hired Defendant Joshua Powell as his Chief of Staff in 2016 and appointed 

him the Executive Director of General Operations in January 2017. In December 2018, LaPierre 
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gave Powell the newly created title of “Senior Strategist.” Powell was employed by the NRA until 

he was terminated in January 2020. At all times, LaPierre was responsible for oversight of Powell.  

142. LaPierre, together with his direct reports, including Defendants Phillips, Frazer and 

Powell, instituted a culture of self-dealing, mismanagement, and negligent oversight at the NRA. 

They overrode and evaded internal controls to allow themselves, their families, favored board 

members, employees and vendors to benefit through reimbursed expenses, related party 

transactions, excess compensation, side deals, and waste of charitable assets without regard to the 

NRA’s best interests.  

A. LaPierre’s Improper Spending and Expensing  

143. LaPierre routinely abused his authority as Executive Vice President of the NRA to 

cause the NRA to improperly incur and reimburse LaPierre for expenses that were entirely for 

LaPierre’s personal benefit and violated NRA policy, including private jet travel for purely 

personal reasons; trips to the Bahamas to vacation on a yacht owned by the principal of numerous 

NRA vendors; use of a travel consultant for costly black car services; gifts for favored friends and 

vendors; lucrative consulting contracts for ex-employees and board members; and excessive 

security costs.  

144. LaPierre’s misuse of NRA funds frequently involve the Women’s Leadership 

Forum, a special recognition society within the Office of Advancement. LaPierre’s wife is the 

founder and permanent co-chair of the Women’s Leadership Forum. LaPierre testified that his wife 

has served in this role as a volunteer for 15 years. In December 2015, at his wife’s behest, LaPierre 

hired his niece to work on Women’s Leadership Forum events and projects. 

145. LaPierre had access to, and abused, the budget allocated to the Office of the 

Executive Vice President (“EVP Office”) to fund personal expenses and consulting contracts for 

NRA insiders.  The EVP Office, like each division of the NRA, has its own budget, cost center, 

FILED: NEW YORK COUNTY CLERK 05/02/2022 05:37 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 646 RECEIVED NYSCEF: 05/02/2022

40 of 182

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1182 RECEIVED NYSCEF: 02/10/2023



 

38 
 

and staff. The EVP Office includes LaPierre, his Chief of Staff, and a handful of senior advisors 

and office assistants.  Expenditures associated with the EVP Office, such as EVP Office staff 

salaries, are allocated to the EVP Office budget.  In 2018, the overall EVP Office budget was 

approximately $16 million. 

i. LaPierre’s Private Flights  

146. The NRA incurs substantial costs for LaPierre’s private air travel. LaPierre testified 

that it is NRA policy that he travel by private aircraft at all times for security reasons. He testified 

further that he is not aware of any limits under this policy on the kind of plane he can charter, how 

far he can go, or the amount of money he can spend on the flights.  

147. LaPierre admitted under oath that he has no knowledge of a written policy for 

charter travel, and the NRA has never produced one.  

148. NRA records show that between June 2016 and February 2018, the organization 

paid for numerous private flights for LaPierre’s wife and extended family when he was not a 

passenger. LaPierre admitted that he authorized at least some of these flights. Upon information 

and belief, none of these flights was approved for security reasons, nor were they approved by the 

NRA Board. Several examples of these flights are highlighted below:  

149. In August 2016, LaPierre authorized a private flight for his niece and her husband 

to fly from Dallas, TX, to North Platte, NE. LaPierre’s niece and her family live in Nebraska about 

60 miles from North Platte. Asked why he authorized this flight, LaPierre did not identify any 

security issues, but testified “I think it's hard. There are not many flights to Kearney….She had a 

child and I think that [the travel agent] had -- probably NRA, probably me, said that, okay, in this 

instance, it's okay to get her back that way. Our annual meeting was coming up down there. She 

was working on the Women's Leadership Forum with people in Dallas and … it’s the advantage 

of the NRA to have her … do that work.” The cost of the flight was more than $11,435. 
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150. In July 2017, LaPierre authorized a private flight for his niece and her daughter to 

fly from Dallas, TX, to Orlando, FL. LaPierre testified that this “was another example where I was 

getting [my niece] together with my wife to work on the Women's Leadership Forum events. She 

had tried to travel commercial. All the commercial flights they had – there was a mechanical 

problem. She was stuck there at the airport until 12:30 or 1:00 at night with a child trying to fly 

commercial.”   The cost of the flight was more than $26,995.  

151. In October 2016, LaPierre authorized a private flight for his wife to fly alone from 

Madison, WI, to Kearney, NE. Asked why she did not use a commercial airline, LaPierre testified 

“I think it was probably easier to fly private, more convenient, and probably the flights -- there 

probably are not many flights into Kearney from that area and we wanted to get her there, and I 

thought it was appropriate given the return NRA is getting on” the Women’s Leadership Forum 

program. The cost of the flight was more than $8,800. 

152. In January 2017, LaPierre authorized a private jet to pick up his niece’s husband in 

North Platte, NE, on the way to Las Vegas for a Safari Club convention. LaPierre testified that his 

niece “was working the entire time” attending various donor meetings at the convention, so he 

authorized a flight to bring her husband “over [to] help babysit the child while the mother was 

working because there was nobody else to do it.” LaPierre also authorized a private flight to fly 

his niece’s husband back to Nebraska two days before his niece was ready to return. Asked whether 

this flight, which cost about $15,000, was in the NRA’s best interest, LaPierre testified that it was. 

“[I]t’s really almost very hard to get commercial flights back,” LaPierre explained, and his niece’s 

husband “had to get back to work.” LaPierre later authorized a private jet to fly his niece back to 

Nebraska two days later.  
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153. In February 2017, LaPierre authorized a private flight for his niece and her daughter 

to fly from Atlanta, GA, to Kearney, NE. LaPierre testified his niece was in Atlanta for a “planning 

meeting on the Women’s Leadership Forum,” and he is “sure [he] authorized it … to get them 

back.”  The cost of the flight was more than $15,000. 

154. LaPierre has also repeatedly directed private aircraft to make additional stops in 

Nebraska to pick up or drop off family members. Upon information and belief, additional stops 

and additional passengers on a private flight usually increase the cost of the flight.  

155. For example, in November 2018, LaPierre and his wife took a private roundtrip 

flight from Washington D.C. to Dallas, TX, and stopped in North Platte, NE, on each leg of the 

trip to pick up and drop off LaPierre’s niece and grandniece. These flights cost $59,790.  

156. In March 2019, LaPierre and his wife took a private flight from Washington D.C. 

to Orlando, FL, and stopped in North Platte, NE, on the way back to drop off his niece and 

grandniece. These flights cost $78,900. In April 2019, LaPierre and his wife took a private flight 

from Washington D.C. to Tulsa, OK, making additional stops in Omaha and North Platte, NE. 

These flights cost $49,535. 

157. Phillips’s successor as Treasurer, who served in the role from 2018 to early 2021, 

testified that he did not know of any NRA business purpose that would be served by private flights 

to or from North Platte, NE. 

158. LaPierre has also authorized private flights for NRA employees when he was not a 

passenger. For example, in February 2018, LaPierre authorized a private flight for an NRA 

spokesperson, her husband, and an employee of a vendor from Dallas, TX to Fort Lauderdale, FL 

and Washington D.C. These flights cost $107,775. 
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159. From May 2015 to April 2019, the NRA incurred over one million dollars in 

expenses for private flights when LaPierre was not a passenger. Upon information and belief, these 

expenditures were neither authorized by nor consented to by the NRA Board. 

160. The then-Treasurer testified that, in the fall of 2018, the NRA eliminated “all non-

mission-critical travel” to reduce the NRA’s expenses. Following the elimination of non-mission 

critical travel, payments to LaPierre’s Travel Consultant dropped by nearly 50%—from $2.9 

million in 2017 to $1.5 million in 2019.  

161. In its annual filings with the Attorney General for 2014 to 2018, the NRA asserted 

that it required substantiation prior to reimbursing these expenses. The Attorney General has not 

found any evidence that the private flights and related business uses were substantiated prior to 

reimbursement. 

162. In fact, the then-Treasurer learned for the first time that LaPierre’s wife travels 

alone by private charter at the NRA’s expense when counsel informed him the night before he was 

examined by the Attorney General in June 2020.  

163. In its 2019 IRS Form 990, the NRA reported that from 2015 to 2019, “it paid on 

behalf of Mr. LaPierre, directly or indirectly, travel expenses for Mr. LaPierre in the aggregate 

amount of $299,778.78,” that it “has determined to treat the payments as automatic excess benefits 

under Treasury regulations section 53.4958-4(c).”  

164. Upon information and belief, the amount of LaPierre’s excess benefits reported in 

the NRA’s 2019 IRS Form 990 and Form 4720 is incomplete, inaccurate, and significantly 

understates the improper benefits LaPierre received from the Association. In calculating LaPierre’s 

excess benefits, the NRA only considered a subset of chartered flights it paid for between 2015 

and 2019, and wholly ignored the expenses it incurred for LaPierre’s travel before 2015. Other 
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benefits that LaPierre received—like black car services, luxury meals and accommodations, 

personal gifts, tickets to sporting events and luxury boxes, and other personal expenses paid for by 

the NRA or its vendors—were not even considered. Upon information and belief, many of these 

expenses constituted excess benefit transactions under Section 4958 of the Internal Revenue Code. 

Upon information and belief, neither the NRA nor LaPierre timely or properly reported excess 

benefit transactions to federal and state tax authorities or addressed the excise tax implications of 

the failure to accurately and timely assess, report, and/or correct the improper transactions. 

Moreover, employer-provided travel for security concerns is taxable compensation under federal 

regulations absent a regulatory exclusion. Upon information and belief, as set forth in Part Five, 

Section I(A)(vi), the NRA failed to satisfy the requirements for a regulatory exclusion and such 

payments should have been treated as taxable compensation to LaPierre.    

ii. LaPierre’s Bahamas and Yachting Trips  

165. Since June 2015, LaPierre and his family took private flights to and from the 

Bahamas on at least eight occasions. On most of those trips, LaPierre stopped in Nebraska on each 

leg of the trip to pick up and drop off his niece and her family. The NRA paid over half a million 

dollars for these flights.  

166. LaPierre testified that he often visits the Bahamas in December to attend a 

“celebrity retreat” organized by an individual who is, upon information and belief, the principal 

stakeholder in several businesses that have business relationships with the NRA (“MMP 

Principal”). These businesses include Associated Television International, Inc. (“ATI”), 

Membership Marketing Partners (“MMP”), Allegiance Creative Group (“Allegiance”), and 

Concord Social & Public Relations (“Concord”).  

167. Upon information and belief, MMP, Allegiance, and Concord entered into contracts 

with the NRA on the same day in December 2011. They also share the same Chief Executive 
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Officer and business address, which is located in the same Fairfax, VA office building where the 

NRA is headquartered.  

168. Together, MMP, Concord, Allegiance, and ATI have received over $100 million 

from the NRA.  

169. In recent years, MMP and Concord have been among the NRA’s largest vendors. 

Since 2014, the NRA has paid MMP over $70 million for fundraising, printing, and mailing 

services. Over the same period, the NRA paid Concord over $26 million for public relations 

services. 

170. Allegiance has been reported as a professional fundraiser in the NRA’s regulatory 

filings for many years. In its 2018 Form 990, the NRA described Allegiance’s services as providing 

“counsel and promotion planning for marketing and direct response mail and phone programs.” 

Since 2014, the NRA has paid Allegiance over $5.5 million.  

171. ATI partnered with the NRA from 1997 to 2019 to produce and distribute a 

television series called Crime Strike. Since 2014, the NRA has paid ATI nearly $17 million. For 

most of its run, Crime Strike was hosted by LaPierre. LaPierre testified he last hosted the program 

in 2017 or 2018. From January 2018 to May 2019, the NRA paid ATI $4.7 million.   

172. From 2012 to 2020, the NRA paid MMP, Allegiance, Concord, and ATI more than 

$55 million in fees not contemplated by the terms of the underlying contracts. LaPierre denied 

having any role in negotiating the contracts with these businesses, but he personally signed most 

of the contracts on behalf of the NRA. 

173. LaPierre frequently meets with the MMP Principal. According to his 

reimbursement requests, LaPierre took private flights to California on at least 20 occasions 

between late 2013 and early 2017—usually staying several days at a five-star historic hotel on 
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Sunset Boulevard in Beverly Hills—to meet with the MMP Principal, often over lunch or dinner. 

Between 2013 and 2016, the MMP Principal, his wife, and their daughter received over $6,700 in 

Christmas and birthday gifts from the LaPierres, at the NRA’s expense.  

174. LaPierre also regularly attends “celebrity retreats” organized by the MMP 

Principal. When LaPierre attends these retreats, which are normally held annually in the Bahamas 

in December, he stays at the Atlantis resort on Paradise Island. His lodging is paid for by the MMP 

Principal. LaPierre testified that the MMP Principal does not pass these expenses on to the NRA.  

175. Between 2013 and 2018, LaPierre visited the Bahamas every summer. During these 

week-long trips, he stayed on a 108-foot yacht owned by the MMP Principal. Family members 

joined him on these trips. The yacht, named Illusions, is equipped with four staterooms, a 16-foot 

jet boat, and two jet skis. LaPierre described Illusions as “a big, big yacht” with a crew that includes 

a chef. LaPierre testified that he used the yacht as “a security retreat,” but acknowledged that no 

security staff accompanied him on these trips, nor did they perform any security checks on the 

crew, yacht, or places he travelled. 

176. Until April 7, 2021, LaPierre never disclosed his use of the MMP Principal’s yacht 

on the NRA Financial Disclosure Questionnaires that he, as an officer and ex officio director of 

the NRA, must submit to the NRA Secretary annually. Question 4 of this questionnaire asks:  

Have you or any relative received, or do you or any relative expect to receive, any 
gift, gratuity, personal favor, or entertainment with either a retail price or fair market 
value in excess of $250 from any person or entity that has or is seeking to have a 
business relationship with, or received funds from, NRA or any NRA Entity?  

 
177. LaPierre answered “no” to this question in every questionnaire he submitted from 

2008 to 202020. LaPierre similarly testified during the Attorney General’s investigation that he 

has never received a gift of value in excess of $250 from an NRA contractor or employee of an 

NRA contractor.  
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178. After a decade of denials, LaPierre finally disclosed his use of the yacht Illusions 

on his 2021 conflict of interest form, which is dated April 7, 2021—the day LaPierre gave 

testimony in the bankruptcy proceeding. It was only then, in April 2021, that LaPierre admitted 

the use of the MMP Principal’s yacht constituted a gift from an NRA contractor in excess of $250 

requiring disclosure under NRA policy. It also constituted a private benefit to LaPierre in violation 

of NRA policy. In his testimony to the Attorney General, LaPierre said that the reason he failed to 

disclose the use of the yacht was for security reasons and because he considered the yacht to have 

been used for a legitimate business purpose. Though LaPierre acknowledged that the NRA 

questionnaires only go to the NRA Secretary, he said he “was concerned about everybody on 

security, everything leaks.” LaPierre also testified that he considered the use of the yacht as “a safe 

place to do [business], and [] didn’t consider it a gift.” LaPierre further testified that these trips to 

the Bahamas were beneficial to the NRA because they provided an opportunity for his wife and 

niece to discuss the Women’s Leadership Forum:  

… any time I get the two of them together anywhere, there is a benefit for the NRA. 
It could be in Nebraska, it could be like a corporate retreat in Aspen. It could be a 
-- you know, I mean, I consider it a good thing to get them together. Yeah, they got 
together in the Bahamas. They – it could have been in Washington. It just -- it's -- 
it -- but keeping [his wife’s] head [in] the game on this and getting her with [my 
niece], there is a substantial benefit to the NRA that is -- that is in the -- proof is in 
the dollars that come into the NRA. I mean, did they enjoy being there, yeah. I 
mean, on the other hand, did NRA get a benefit of them being together, yes, 
absolutely. 

179. LaPierre testified that neither he nor the NRA paid the MMP Principal for the use 

of Illusions. He also testified that he has stayed on a second (larger) yacht owned by the MMP 

Principal called the Grand Illusions during two European trips for the purpose of recruiting 

celebrities for the NRA.  

180. LaPierre claimed without identifying any evidentiary support that many of the costs 

incurred in connection with his travel and entertainment expenses—like the trips to the Bahamas 
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and other locations with his wife, niece and family members—were justified as an investment in 

donor cultivation.  

iii. LaPierre’s Personal Travel Consultant 

181. From 1993 to 2020, LaPierre used his own personal travel consultant to arrange his 

private air travel and other accommodations. This practice deviated from NRA policy and resulted 

in substantial additional expenses to the NRA.  

182. The NRA Travel Policy provides that employees must use the NRA’s official travel 

agent to make travel reservations unless otherwise approved by the Executive Vice President.  

183. Since being elected Executive Vice President, LaPierre has never used the NRA’s 

official travel agent to make his travel arrangements. Instead, from 1993 to 2020, LaPierre booked 

his travel through a travel consultant based in Woodland Hills, CA. The travel consultant billed 

the NRA through two companies: Inventive Incentive & Insurance Services Inc. (“II & IS, Inc.”) 

and GS2 Enterprises (collectively, “LaPierre’s Travel Consultant”). LaPierre testified that when 

his travel consultant bills services to the NRA, it is for NRA business and in furtherance of the 

NRA’s mission. 

184. Upon information and belief, LaPierre, one of his senior advisors, and the Executive 

Director of Advancement, are the only current NRA employees who have used LaPierre’s Travel 

Consultant to make travel arrangements. LaPierre testified that “some of the [NRA-ILA] people 

have used her,” as well as some board members and donors, but he did not recall who specifically. 

Asked who would need to authorize that, LaPierre testified “I would usually.”  

185. LaPierre would call his Travel Consultant directly to make travel arrangements. 

Over the past two decades, they spoke several times a month.  

186. The NRA paid LaPierre’s Travel Consultant on a fixed-fee basis. In 2014, the fixed 

fee for the travel agent’s services was $15,000 a month, which was billed through separate monthly 
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invoices to the NRA (for $10,000) and NRA-ILA (for $5,000).   These invoices were for the same 

travel booking services. LaPierre’s Travel Consultant sent separate monthly invoices at the 

direction of Phillips. Beginning in May 2015, LaPierre’s Travel Consultant’s monthly fee 

increased to $19,000, which continued to be billed through separate monthly invoices to the NRA 

($12,000) and NRA-ILA ($7,000). Upon information and belief, The nature and scope of the travel 

consultant’s services remained unchanged during this period.  

187. LaPierre’s Travel Consultant initially billed the NRA through II & IS, Inc. Phillips 

later directed her to use a different company name when billing the NRA, but to continue using II 

& IS, Inc. for invoices sent to NRA-ILA. In response to Phillips’s request, LaPierre’s Travel 

Consultant started billing the NRA using a fictitious business name, GS2 Enterprises, while 

continuing to bill NRA-ILA through II & IS Inc. GS2 Enterprises is a DBA of II & IS, Inc. 

188. On top of her fixed monthly fee, LaPierre’s Travel Consultant received an extra 

commission of approximately 10% for the travel she arranged. This was not part of her original 

oral agreement with the NRA, but was suggested by Phillips as a discrete way to bolster her pay 

when she asked about joining the NRA’s health-insurance plan, which she was not eligible for. 

Upon information and belief, LaPierre’s Travel Consultant received over a million dollars in 

commissions through this arrangement.         

189. When LaPierre’s Travel Consultant billed the NRA for travel services, she 

generally included destination information but not passenger information. On several occasions, 

LaPierre directed her to omit certain destination information—including stops in the Bahamas and 

Nebraska—from the invoices sent the NRA. LaPierre admitted in sworn testimony that he spoke 

with his Travel Consultant on a number of occasions about how to invoice his travel. Upon 

information and belief, no competitive bidding process was conducted for the services provided 
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by the LaPierre’s Travel Consultant until 2019 and then, as set forth below, the competitive bidding 

process was largely a sham.  From 2015 to early 2019, the NRA paid LaPierre’s Travel Consultant 

a fixed fee of $19,000 a month.  The Director of Purchasing testified that, under NRA policy, the 

procurement of transportation services should go through a competitive bidding process 

administered by the Purchasing Department, but that during her 27 years at the NRA, that had 

never occurred.  

190. From 2005 to 2019, the NRA paid LaPierre’s Travel Consultant more than 

$100,000 annually without a written contract, and without written authorization from the NRA 

President or a Vice President. This arrangement violated the NRA Purchasing Policy. Upon 

information and belief, LaPierre and Phillips were aware of this arrangement. 

191. From February 2013 to July 2018, Ackerman McQueen (“Ackerman”), the NRA’s 

public relations and advertising marketing firm, also paid LaPierre’s Travel Consultant a $4,000 

monthly fee at the direction of LaPierre and Phillips, which was in addition to the monthly fees 

the NRA paid to her directly. LaPierre’s Travel Consultant testified that Phillips directed her to 

separately bill Ackerman on a monthly basis for “travel coordination.” She did not know why she 

was told to send these invoices or what “travel coordination” referred to. It was “just what they 

told me to write on” the invoices. Ackerman never requested travel services from LaPierre’s Travel 

Consultant and did not negotiate or have any discussions with her regarding the $4,000 monthly 

fee. Ackerman passed these expenses on to the NRA. Upon information and belief, LaPierre was 

repeatedly told that his travel consultant charged excessive fees for the services she provided and 

for the vendors she engaged on behalf of the NRA.  

192. During the bankruptcy trial, Phillips declined to answer questions about GS2 

Enterprises, II & IS, Inc., and LaPierre’s Travel Consultant’s billing practices and invoices based 
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on the privilege afforded to him by the Fifth Amendment to the United States Constitution.  Phillips 

invoked his Fifth Amendment privilege not to answer questions on this and other topics dozens of 

times during the bankruptcy proceeding.  

193. After Defendant Phillips stepped down as Treasurer, in March 2019, the NRA 

entered into a one-year contract with LaPierre’s Travel Consultant increasing her annual pay to 

$318,000. Upon information and belief, this was the first written contract the NRA entered into 

with LaPierre’s Travel Consultant. In an accompanying business case analysis, it provides that 

“[f]or the security of our principals, in this sensitive environment we sometimes face, we believe 

there is no other company that can provide the service and discretion that [LaPierre’s Travel 

Consultant] offers.” There is no evidence that the NRA considered bids from competing 

companies.  

194. The analysis does not address the increase in LaPierre’s Travel Consultant’s 

monthly fixed fee from $19,000 to $26,500. Services under the contract “include making travel 

arrangements as directed by the NRA’s Executive Vice President or his designee.” On March 15, 

2019, LaPierre authorized this contract.  

195. Less than a year later, in late 2019, the NRA conducted a competitive bidding 

process for the services offered by LaPierre’s Travel Consultant. LaPierre’s Travel Consultant put 

in a bid of $84,000 in annual compensation for 25 hours of travel services a month. Asked how 

she arrived at this amount, LaPierre’s Travel Consultant testified that she was told by Executive 

Assistant No. 1 that that was the bid the NRA would accept. The NRA and LaPierre’s Travel 

Consultant ultimately never formalized an agreement.  

FILED: NEW YORK COUNTY CLERK 05/02/2022 05:37 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 646 RECEIVED NYSCEF: 05/02/2022

52 of 182

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1182 RECEIVED NYSCEF: 02/10/2023



 

50 
 

196. LaPierre testified that he was not involved in the business case analysis prepared in 

early 2019, or the competitive bidding process that was conducted in late 2019. “[T]he treasurer’s 

office handled it. … I stayed completely, completely out of it.” 

197. From August 2014 to January 2020, the NRA paid LaPierre’s Travel Consultant 

more than $13.5 million. In 2018, the NRA paid LaPierre’s Travel Consultant $2,630,531.71. In 

the first six months of 2019 alone, the NRA paid LaPierre’s Travel Consultant $1,007,597.80.  

iv. LaPierre’s Personal Expense Reimbursements  

198. At LaPierre’s instigation, the NRA reimbursed him for other expenses that were 

personal, including gifts to friends and favored employees.  

199. Between 2013 and 2017, LaPierre was reimbursed for more than $1.2 million in 

expenses.  

200. From 2013 to 2017, LaPierre was reimbursed over $65,000 for Christmas gifts for 

his staff, various donors, and friends. Most of his direct reports and executive staff would receive 

an ice cream gift basket each year from a retailer called Graeters. But those in his inner circle 

received gifts from retailers like Neiman Marcus and Bergdorf Goodman. For example, at the 

NRA’s expense, in December 2015, LaPierre sent gifts from Neiman Marcus to his travel 

consultant ($648.55), his senior assistant ($349.80), and his prior Chief of Staff ($413.40). In 

December 2016, LaPierre sent Christmas gifts to the co-founder of Ackerman ($1,590), his travel 

consultant ($350), his senior assistant ($350), and Phillips ($377.79). In November 2017, LaPierre 

expensed gifts to his travel consultant ($443.48), his prior Chief of Staff ($310.65), Phillips 

($282.53), and his senior assistant ($238.50), among others. Each of these gifts was substantially 

in excess of the $25 limit permitted by the IRS for business gifts, and reimbursement for such gifts 

should have been reported as W-2 income to LaPierre.  
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201. Gifts were especially common for those affiliated with the Women’s Leadership 

Forum. In December 2014, for example, the executive assistant to LaPierre’s spouse received a 

$381 birthday gift expensed to the NRA. In September 2016, LaPierre expensed $1,500 in 

birthday, wedding anniversary, and baby shower gifts for five Women’s Leadership Forum 

volunteers. In May 2017, LaPierre expensed a $418.70 gift for the wife of the MMP Principal for 

her support of the Women’s Leadership Forum.  

202. In May 2017, LaPierre’s wife was appointed to the Board of Directors of the 

National Park Service Foundation (NPSF). Over the next few months, LaPierre submitted expense 

reports for $13,874.46 in expense reimbursements for trips taken with his wife and niece to NPSF 

events in Alaska and Arizona. This was in addition to the private flights used to get them to the 

NPSF events, which cost in excess of $150,000.  

203. LaPierre has routinely submitted expense reports seeking reimbursements for his 

niece’s lodging and airfare for events that are allegedly related to NRA business. As an NRA 

employee, LaPierre’s niece was required to follow NRA policies and procedures for seeking 

approval and reimbursement for her work-related expenses. Instead, LaPierre submitted 

reimbursement requests for his niece’s travel expenses on numerous occasions. For example, in 

early 2017, LaPierre expensed $12,332.75 for his niece’s 8-night stay at the Four Seasons Hotel 

in Dallas, TX. The nightly rate for the room was $1,350. In 2016 and 2017, LaPierre was 

reimbursed over $38,000 in expenses for his niece’s airfare and lodging. These reimbursements 

violated NRA’s Travel Expense Reimbursement policy, which requires that all NRA employees 

and volunteers “incur the lowest practical and reasonable expense” when travelling on NRA-

related business.  
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204. LaPierre has also been reimbursed for expenses incurred travelling to and from film 

shoots for Under Wild Skies—a television program discussed in detail in Part V, Section II(A) 

below—in Europe and Africa. LaPierre had a decades-long friendship with the principal of Under 

Wild Skies, Inc. (“UWS”), the corporate entity that produces the program. For example, in 2013, 

LaPierre was reimbursed by the NRA $37,084.66 for airfare, lodging, and related expenses that he 

and his wife incurred travelling to Botswana and Mozambique for an Under Wild Skies film shoot 

on safari.  

205. In early 2018, LaPierre asked the principal of UWS to accompany him on two non-

business-related trips to Scottsdale, Arizona. These trips were personal in nature and unrelated to 

NRA business. On both trips, LaPierre and the UWS principal stayed in suites at a Four Seasons 

hotel, which the UWS principal charged to his Ackerman McQueen credit card, and which was 

then billed to the NRA. On the latter trip, in April 2018, LaPierre and the UWS principal took 

separate private flights on the return leg, LaPierre flying to Dallas TX (at a cost of $27,000) and 

the UWS principal flying to Savannah GA (at a cost of $35,800). All told, the NRA paid more 

than $200,000 in travel expenses for these two trips.  

206. Between 2009 and 2017, LaPierre expensed over a hundred thousand dollars in 

membership fees for a golf club located in the Washington D.C. area. LaPierre testified that he 

uses the golf course for both personal and business reasons. In its annual filings with the Attorney 

General for 2014 to 2018, the NRA asserted that it required substantiation prior to reimbursing 

these expenses. The Attorney General has not found any evidence that the golf membership fees 

and related business uses were substantiated prior to reimbursement. 

207. In early 2019, the NRA’s then-Treasurer learned from LaPierre that LaPierre’s 

expense reimbursements were historically handled by NRA-ILA, regardless of whether they 
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related to the activities of that division. Pursuant to the bylaws, NRA-ILA’s finances are 

maintained separately from those of NRA General Operations. LaPierre’s expenses were also 

processed by a lower level employee in NRA-ILA. Because that employee was out of the office 

on sick leave, the then-Treasurer took the opportunity to “reengineer” the process for reviewing 

LaPierre’s expenses.  

208. The new process was never fully implemented, nor even put in writing.  It also  does 

not capture any personal expenses incurred by LaPierre that are billed by vendors directly to the 

NRA. So, when LaPierre’s travel expenses are billed directly to the NRA, such as by LaPierre’s 

Travel Consultant, as discussed above in Part Five, Section I(A)(iii), they are only subject to review 

by a lower level employee.  

v. LaPierre’s Consulting Budget 

209. Since at least 1999, the EVP Office has had its own consulting budget (“EVP 

Consulting Budget”). Historically, this budget has included 20 to 30 consulting arrangements the 

NRA has entered into at the direction of LaPierre or Phillips, while Phillips was Treasurer. In 

recent years, the budget has included consulting arrangements totaling $2 to $3 million in annual 

expenditures. 

210. Upon information and belief, the EVP Consulting Budget is prepared each year by 

the Financial Services Division (“FSD”) based on historical data on what the consultants were paid 

in the previous calendar year, and guidance from the Finance Director and the Treasurer on what 

LaPierre wants to keep in the budget for the upcoming calendar year. 

211. Under the NRA Contract Policy in effect since 2012, copies of all contracts in 

excess of $100,000 annually must be distributed to the Office of the General Counsel and the FSD. 

Upon information and belief, during Woody Phillips’s tenure as Treasurer, such contracts were 

routinely withheld from the FSD. Consequently, the FSD processed invoices without having 
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access to or knowledge of the terms of the underlying contract, if a contract existed at all. Upon 

information and belief, when staff in the FSD requested copies of contracts, Phillips often directed 

his staff to refuse the request on privacy grounds, or on the basis that there was no requirement to 

furnish them.  

212. For this reason, during Woody Phillips’s time as Treasurer, the FSD did not have 

copies of several consulting agreements that were included in the EVP Consulting Budget.  

213. Upon information in belief, the invoices for several consultants included in the EVP 

Consulting Budget were processed and paid for several years without written contracts in place or 

access to contracts if they existed. EVP Office consultants who were regularly paid without written 

contracts included the consulting firm, McKenna & Associates, Inc. (“McKenna”), several board 

members, consultants who worked with LaPierre’s wife on Women’s Leadership Forum-related 

events, and LaPierre’s Travel Consultant. LaPierre disclaimed knowledge of several of the 

consulting arrangements in the EVP Consulting Budget during his examination by the Attorney 

General, testifying that the budget and negotiations for those agreements were handled by Phillips.  

214. The EVP Consulting Budget includes several Women’s Leadership Forum staff 

members who worked closely with LaPierre’s wife. For example, from 2014 to 2018, a Women’s 

Leadership Forum staff member serving as the executive assistant to LaPierre’s wife was paid 

$594,711.53 for consulting services. From 2016 to 2018, a Women’s Leadership Forum staff 

member with the title of “Communications Consultant/NRA Special Projects” was paid 

approximately $250,000 for consulting work.  

215. The EVP Consulting Budget also includes consulting arrangements with several 

former NRA presidents and board members, which are discussed in detail in Part Five, Section 

II(C) below. In several instances, the board members were paid for consulting services without a 
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written contract in place. These arrangements were not reviewed and approved by the Audit 

Committee in advance of their execution, as required by New York law governing related party 

transactions and NRA policy. 

vi. LaPierre’s Security Costs  

216. As noted supra in Part V, Section I(A)(i), LaPierre has flown exclusively by private 

charter for over a decade pursuant to a purported security policy orally communicated to him by 

the NRA’s Head of Security. The NRA has paid over $10 million dollars for these flights.  

217. Employer-provided travel for security concerns is taxable compensation absent a 

“bona fide business-oriented security concern” or other applicable statutory exclusion. To establish 

a bona fide business oriented security concern, the NRA must institute an “overall security 

program” by, among other things, conducting and implementing an independent security study. 

See 26 CFR § 1.132-5.  

218. Upon information and belief, the NRA failed to engage an independent consultant 

to conduct a security study until, at the earliest, mid-2019. The payments made by the NRA for 

LaPierre’s private travel when there was no bona fide business oriented security concern under the 

federal regulations constituted employee compensation and taxable income to LaPierre. Upon 

information and belief, these payments were not reported by the NRA as employee compensation, 

but instead were treated as regular business expenses. Upon information and belief, the indirect 

compensation was not included on LaPierre’s W-2 forms or otherwise reported to federal or state 

tax authorities.  Upon information and belief, LaPierre did not report or pay taxes upon such 

compensation.  

219. From 2013 to 2018, the EVP Office budget allocated several million dollars each 

year to LaPierre’s personal and home security. LaPierre testified that he does not “control the 
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people that manage my security … I let the Director of Security run that and make the decisions.” 

The Director of Security reports directly to LaPierre. LaPierre testified that he does not “know 

everything [the Director of Security]’s spending money on,” but that the “treasurer does.”  

220. Upon information and belief, the Director of Security procured an armored vehicle 

for LaPierre without notifying the Purchasing Division or complying with the NRA Purchasing 

Policy. The Director of Purchasing testified that this was not the first time the Director of Security 

had made procurements in contravention of NRA policy, noting that he “has a habit of—he will 

just go and do whatever he needs to get done.”  

221. LaPierre testified that, after the Parkland, FL shooting in February 2018, his 

Director of Security advised him to leave the Washington D.C. area because of a number of threats 

that had been made against him. Shortly thereafter, according to LaPierre, the co-founder of 

Ackerman proposed having a real-estate investment company that he owned purchase a house that 

LaPierre and his wife could “use … as a safe house from time to time.”  

222. Over a three-week period in April 2018, LaPierre and his wife looked at several 

homes in the Dallas, TX area with a realtor and an Ackerman executive. LaPierre and his wife 

identified a home in the suburb of Westlake that, at the time, was valued at approximately $6.5 

million.  

223. On May 11, 2018, Phillips and an Ackerman executive executed an agreement to 

establish a limited liability company named WBB Investments, LLC. Under this agreement, the 

NRA agreed to invest $6,500,000 for a 99% interest in the company.  

224. On May 21, 2018, an Ackerman executive sent an email to the Ackerman CFO, 

copying LaPierre’s wife, stating “[LaPierre’s wife] (copied here) and I spoke this morning. 
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Following are my notes from the conversation to assist you in the offer document.” The email lists 

“Equipment/Furnishings to retain as part of offer” on the Westlake home and then provides:  

Also, can we request from owner a listing of all service vendors for various aspects 
of the house. When we last looked, it appeared the homeowner was making a binder 
of all relevant information-we would like that documentation. 

Home Improvements Prior to move-in: 

• This wouldn't affect the offer, but a security gate needs to be designed and 
installed for the driveway. 

• The men's master bathroom and closet need some changes. There isn't much 
closet space and the cabinetry needs to be changed. [LaPierre’s wife] will 
have specific input here and can probably work with the eventual Interior 
Designer to get this work accomplished. 
 

We need to discuss how to acquire a Social Membership to the Club. Is a July 1 
Closing possible so that an August move-in could be anticipated (time to get some 
rooms furnished and the above improvements completed prior to move-in). Two 
vehicles will need to be purchased prior to move in as well.  
 
225. The same day, WBB Investments, LLC sent an invoice to the NRA for $70,000 for 

“Investment in Security Assets.” Under NRA policy, the FSD cannot issue payment to a vendor 

without having a valid Form W-9 on file.  

226. Upon receipt of the invoice from WBB Investments, LLC, on May 25, 2018, staff 

in the FSD informed staff in the Treasurer’s Office that a W-9 was needed for WBB Investments 

before the invoice could be processed.  

227. In response, Phillips and his successor, who had become the CFO by that time, told 

FSD staff, in sum and substance, that payment was urgent, and to cut the check immediately. The 

Director of Financial Reporting and Accounting wrote in an email, “[a]s we discussed, cut without 

w9 for now even though it’s against policy per treasurer’s office.”  

228. On May 30, 2018, WBB Investments, LLC deposited the NRA’s check for $70,000. 

Shortly thereafter, the deal was called off, and the money was returned. LaPierre and Ackerman 

dispute the reasons why the house sale was not completed. LaPierre claims that it was because he 
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realized that Ackerman wanted the NRA to pay for the house. LaPierre did not explain why 

Ackerman would have invested in the property for his use. For Ackerman’s part, its CFO testified 

that Ackerman decided against facilitating the house purchase after LaPierre’s wife requested a 

social membership in a golf club, reasoning “that meant that the confidentiality and security, 

everything that they were looking for, it just wasn’t correct. You couldn’t have a membership in a 

golf club and people not know where you lived.”   

B. Wilson “Woody” Phillips’s Conflicts of Interest, Related Party 
Transactions, and Self-Dealing  

229. From 1992 to 2018, Phillips served as the Treasurer of the NRA. The Treasurer is 

responsible for overseeing the financial affairs of the NRA. In addition to his own staff, the 

Treasurer oversees several divisions, including Purchasing, Financial Services, and Information 

Services. At all times during his tenure at the NRA, Phillips was supervised by and reported 

directly to LaPierre. As detailed below and throughout this complaint, Phillips failed as Treasurer 

to adhere to internal financial controls and misused NRA assets to enrich himself and other NRA 

officers and directors. 

230. In the course of Phillips’s successor’s transition into the position of Treasurer, he 

found that Phillips was an absentee Treasurer, and felt that the NRA did not have “boots on the 

ground as it relates to finance.” Phillips’s successor also described his predecessor as having a 

“non-robust process” for reviewing NRA employees’ credit card expenditures, which included 

having junior employees responsible for reviewing and signing off on the expenses of more senior 

employees. 

231. In early 2018, an FSD staffer reported to her supervisor that she was worried about 

being fired for requesting missing receipts from certain NRA staff, and that she would frequently 

be told, “Woody said to pay this as submitted,” or “Josh [Powell] will throw a fit,” or “We don’t 
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want this to reach Wayne [LaPierre].” Her supervisor handed this report to the head of Human 

Resources, but was not aware of any action taken by Human Resources in response. 

232. Under Phillips, FSD staff had complaints about being frequently directed to process 

payments in contravention of NRA policy on the basis that “Woody wants this done,” or “Wayne 

[LaPierre] or Woody or Josh [Powell] said that these are okay.”  

233. Ultimately, and as detailed in Part Five, Section V below, several of Phillips’s staff 

became whistleblowers in the summer of 2018, disclosing to the NRA Audit Committee 

longstanding failures by NRA senior executives, including Phillips and Powell, to comply with 

NRA financial policies and procedures, and to ensure adequate internal controls. These 

whistleblowers are collectively referred to hereafter as the “NRA Whistleblowers.” 

i. Phillips’s Conflict of Interest with Respect to HomeTelos  

234. From 2014 to 2017, the NRA paid $1.4 million to HomeTelos, L.P, an information 

technology company based in Dallas, TX. At the time of the contract, Phillips had a longstanding 

personal relationship with HomeTelos’s CEO. Phillips did not disclose that relationship despite 

NRA policy, which requires that all material facts related to conflicts of interest be disclosed in 

good faith and in writing to the Audit Committee before any related action.  

235. In September 2014, LaPierre and Phillips authorized the HomeTelos contract. 

Neither LaPierre nor Phillips disclosed Phillips’s potential conflict of interest to the Board before 

the contract was executed.  

236. LaPierre and Phillips similarly failed to disclose Phillips’s potential conflict of 

interest to those tasked with vetting the HomeTelos contract. Upon information and belief, 

LaPierre and Phillips failed to disclose this conflict to the then NRA President and First Vice 

President at the time they provided written authorization for the contract. The Managing Director 
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of Information Services, who assisted Phillips in the contract negotiation, was unaware of the 

relationship between Phillips and the HomeTelos CEO when he agreed to engage HomeTelos.  

237. Phillips also failed to disclose his personal relationship with the HomeTelos CEO 

on his conflict of interest disclosure forms for 2016, 2017, and 2018. Phillips answered ‘no’ to the 

form’s question, “To the best of your knowledge, is there any transaction…in which the NRA is a 

participant and in which you might have a conflicting interest.”  

238. The NRA first questioned the propriety of the HomeTelos contract in spring 2018, 

after Phillips’s successor replaced Phillips as CFO and the agreement ended.  

239. In July 2018, the NRA Whistleblowers identified Phillips’s relationship with the 

HomeTelos CEO as an example of a “‘Financial Conflict of Interest at the Senior Management 

and Board of Directors Level.” 

240. Upon information and belief, Phillips disclosed this relationship for the first time 

in September 2018. On September 6, 2018, the Audit Committee retroactively approved the 

NRA’s engagement of HomeTelos for the period from September 2014 to May 2017, for total 

compensation of approximately $1.36 million. The Audit Committee acknowledged that Phillips’s 

relationship with the HomeTelos CEO “posed [a] potential conflict of interest” and “should have 

been disclosed and approved in advance.”  

ii. Phillips’s July 2018 Trip on Grand Illusion 

241. In July 2018, while Phillips was still the NRA Treasurer, he organized a trip with 

several people he knew in the Dallas/Fort Worth area. Part of this trip involved spending one week 

(July 12-19, 2018) on the Grand Illusion—a yacht owned by the MMP Principal. Although 

LaPierre testified that Phillips negotiated the millions of dollars of contracts with the MMP 

Principal’s companies, Phillips neither disclosed nor received Board approval for this trip in 

advance.  
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242. In August 2018, after the trip had already occurred, Phillips disclosed the trip in his 

annual Financial Disclosure Questionnaire, stating that in July 2018 he organized a trip involving 

the use of “a boat belonging to [the MMP Principal], a contractor in our membership renewal 

programs.” Phillips explained that “[t]he boat is not available for charter,” but that he “purchased 

its use through a $25,000 donation to the MS (Multiple Sclerosis Society).”  

243. Phillips’s references to a “boat” in his Financial Disclosure Questionnaire was to 

the Grand Illusion. In September 2018, the Audit Committee retroactively ratified and approved 

Phillips’s “participation in the July 2018 sailing trip.” However, the Audit Committee’s approval 

did not disclose any material details about the trip, including the name of the contractor, the length 

of the trip, or the value of the trip. 

iii. Phillips’s Consulting Agreement 

244. In 2017, the NRA began to plan for Phillips’s retirement and the introduction of his 

replacement. As ex officio director, Treasurer and CFO, Phillips’s compensation was required to 

be set by the NRA Board or an authorized committee. He was not permitted to receive any 

additional compensation without specific Board authorization. However, the NRA’s President and 

then-Second Vice President gave Phillips a post-employment compensation benefit in the form of 

a consulting agreement without such authorization. 

245. On May 5, 2018, while Phillips was still the Treasurer of the NRA, Phillips entered 

into an independent consulting agreement to continue to be paid by the NRA following his 

retirement. The contract was executed by the NRA President and First Vice President. Pursuant to 

the contract, the NRA agreed to pay Phillips $30,000 per month for five years for consulting 

services. In exchange for this monthly payment, Phillips was to “provide advisory services and the 

benefit of his expertise in all appropriate areas, including, but not limited to, areas related to his 

prior duties as CFO and Treasurer of the Organization.” As a consultant, Phillips would 
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“coordinate activities with the NRA’s Executive Vice President, Treasurer and CFO, and 

Executive Director, Office of Advancement to build and maintain relationships with major gifts 

donors, identify and cultivate relationships with fundraising partners, and identify prospective high 

net worth individuals to solicit for major gifts.”  

246. There is no evidence that the Audit Committee reviewed or approved Phillips’s 

consulting contract prior to its execution. The Vice Chair testified that he did not recall the contract 

coming before the Audit Committee for approval. The Chair did not recall seeing the contract 

either; he testified that he believed that “it would not be a related party transaction…so, it would 

not come to the Audit Committee vis-à-vis that.” He further testified, “If, in fact, that were a related 

party transaction…and come to the Audit Committee, I can guarantee you my committee would 

not have approved that.” 

247. Upon information and belief, Phillips has provided no consulting services to the 

NRA under this agreement. Payments made to Phillips under this agreement are ex gratia 

payments and a waste of charitable assets.  

248. Phillips’s successor testified, “[Woody] wasn’t my consultant…Woody never 

consulted for me…. I don’t have direct conversations with Woody about anything.” His 

understanding was that Phillips was being paid to consult with the Office of Advancement. 

LaPierre, for his part, claimed he “didn’t even know about” the contract until his lawyers told him 

about it several months after Phillips’s departure, and that he did not know whether Phillips 

provided any consulting services under the contract. The Vice Chair of the Audit Committee 

testified that Phillips was engaged as a consultant because “he has a lot of institutional knowledge, 

and that is helpful to… the current treasurer,” but admitted that he did not know whether the current 
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Treasurer actually consults with Phillips. He acknowledged that he did not have any knowledge of 

work performed under the contract. 

249. The Chair of the Audit Committee also testified that Phillips is not paid a flat 

monthly rate as the May 2018 agreement suggests, but is instead paid a minimal hourly fee that is 

only for work performed. He testified, “I personally don’t like flat-rate contracts unless someone 

is going to be working a lot…if someone has a flat-rate contract and someone is going to 

be…working a good number of hours to justify that, that’s okay. But as I understood Woody’s 

deal, it was going to be—he was going to be there as—as a consultant for [the then- Treasurer] if 

and when he ran into issues.” The Chair’s understanding was that the flat-rate contract was “never 

triggered,” and that it was replaced by an hourly contract.  

250. Phillips continued to submit monthly invoices to the NRA for $33,500 to be paid 

to Phillips through a corporate entity called WHIP LLC. These invoices specify that they are for 

monthly billing under the original contract dated May 5, 2018. In the first 7 months of 2019, NRA 

records reflect payments to WHIP LLC for $170,692.37. 

C. Joshua Powell’s Conflicts of Interest, Related Party Transactions, and 
Negligence 

251. In 2016, LaPierre hired Powell—who had been a board member of the NRA shortly 

before he was hired—to be his Chief of Staff. Powell was hired to oversee business practice 

changes and improvements within the NRA. LaPierre testified that he hired Powell as a “change 

agent” who would “modernize the NRA” and “improve business practices.” LaPierre explained 

that his “former chief of staff had retired and we were specifically looking for someone with a 

business background to bring in to work on the … various business aspects of the NRA ….” 

LaPierre believed Powell had good ideas on potential areas of growth for the NRA, and that “along 

with [his] other business experience,” Powell was a “good choice for the NRA.” Asked about this 
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other business experience, LaPierre testified that Powell “had a catalog that he had worked with 

and … as far as I knew, [it] was successful.” The catalogues were not successful. Upon information 

and belief, both ventures were short-lived, neither was profitable, and Powell has been sued 

numerous times in connection with the catalogues over the non-payment of debt.  

252. Powell came to be—along with NRA outside counsel Brewer, Attorneys & 

Counselors (the “Brewer firm”)—in charge of the NRA’s compliance efforts. This was despite 

Powell’s routine disregard for and violation of NRA policies and procedures regarding contracts 

and expenses, as well as his abusive behavior towards NRA and vendor staff.  

253. Powell also held the position of Executive Director of General Operations from late 

2016 until December 2018, when he was removed from that position. At that time, he was named 

“Senior Strategist”—a newly created position—to coordinate with the Brewer firm “in its 

campaign against the State of New York.” Upon information and belief, Powell retained his then 

salary, and also retained his position as LaPierre’s Chief of Staff. 

254. LaPierre acknowledged that, by the end of 2018, it had become “obvious to [him] 

that” Powell was “abusive to the way he was treating some employees, and he was not well liked 

among a lot of employees based on that treatment.” But instead of terminating Powell, LaPierre 

gave him the position of Senior Strategist, which LaPierre described as a promotion in a firmwide 

announcement.  

255. In January 2020, Powell was terminated for, among other things, misappropriating 

NRA funds during his entire tenure at the NRA. 

i. Powell’s Compensation 

256. Powell’s salary was set at the discretion of LaPierre. When he first joined the NRA 

in June 2016, Powell’s salary was set at $250,000. A month later, it was retroactively increased to 

$500,000 by Phillips and LaPierre. A revised employment agreement memorializing the $500,000 
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salary was signed by Powell, Phillips, and LaPierre in November 2017. In comparison, Powell’s 

predecessor as Chief of Staff, who had been at the NRA for over 35 years, had a base salary of 

approximately $350,000 at the time of her retirement. 

257. Powell’s November 2017 employment contract included a housing allowance to be 

negotiated by the NRA and Powell annually. From August 2016 to June 2019, the NRA paid or 

reimbursed Powell for over $130,000 in rent for his Virginia residence. In 2018 alone, Phillips 

approved lease payments of $54,000 to Powell’s landlord. Powell was also regularly reimbursed 

for his cellphone, as well as his utilities, parking, cable, and internet charges for his Virginia 

residence. The NRA policy on relocation expenses provides for a maximum temporary living 

expense allowance of thirty days and a maximum $7,500 in relocation expense reimbursement. 

258. After Powell had been at the NRA for approximately a year, in the third quarter of 

2017, Powell’s salary was increased to $650,000, again by Phillips and LaPierre.  

259.  In March 2018, Phillips and LaPierre retroactively raised Powell’s salary again to 

$800,000 as of January 1, 2018. There was no change in his position at that time. 

ii. Powell’s Spending and Reimbursement Requests 

260. Powell routinely violated the NRA’s expense reimbursement requirements and 

policies concerning travel expenses, both on his NRA-issued credit card and by passing expenses 

through NRA vendors. 

261. Powell charged expenses for travel and entertainment to his NRA-issued credit 

card. For example, between mid-February and mid-March 2019 alone, Powell charged 

approximately $13,000 in lodging, food, and travel to his NRA credit card.  

262. One of the NRA’s vendors, Ackerman, in a letter to the then-Treasurer also detailed 

approximately $32,000 in food and travel expenses incurred by Powell—the vast majority of 

which were incurred at a high-end Italian restaurant in Alexandria, VA—that Ackerman passed 
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through to the NRA between October 2016 and December 2018. After receiving this letter, the 

then-Treasurer sent it to the Brewer firm and did nothing to follow up on the spending allegations. 

263. It was not until October 2019 that the then-Treasurer began examining Powell’s 

expenses himself, which, upon information and belief, he did independently of any investigation 

the Brewer firm was conducting in response to the allegations of excessive spending and 

reimbursement alleged in the press and the May 2019 Ackerman letter.  

264. The NRA terminated Powell in January 2020 after it claims to have found that, 

between 2016 and 2019, Powell had charged the NRA over $33,000 in improper travel expenses, 

including travel for his wife and children; an average of approximately $500 per month in AT&T 

expenses; and over $4,000 in improper technology expenses, in addition to miscellaneous 

improper housing, parking, relocation, utility, and other expenses.  

265. Powell ultimately tendered a check to the NRA for $40,760.20 to settle the dispute 

over his expenses. The NRA rejected the check on the basis that it does not constitute the full 

amount owed to the Association. 

266. As set forth supra in Part V, Section IX(A)(ix), the NRA reported in its Form 990 

for 2019 that Powell improperly charged to the NRA, or had reimbursed by the NRA, $54,904.45 

in personal expenses from 2016 through 2019 that “were not intended by the NRA to be part of 

Mr. Powell’s compensation and constitute automatic excess benefits” under federal regulations.  

iii. Powell’s and Phillips’s Negligence in Entering into Multimillion-
Dollar Verbal Contracts 

267. In or about mid-2017, Powell, Phillips, and LaPierre engaged in discussions with 

longtime NRA fundraising consultant McKenna about a large-scale project that would encompass 

(1) a search for a new NRA CFO in anticipation of Phillips’s retirement in 2018; (2) a search for 

a new or refreshed banking relationship for the NRA; and (3) a possible restructuring of the NRA’s 
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corporate structure and advancement of its affinity insurance program. The name for the project 

that encompassed all of this work ultimately became “Project Ben-Hur.” 

268. At the direction of Powell, the NRA engaged McKenna to perform the services 

contemplated by Project Ben-Hur without entering into a written contract or obtaining written 

approval in advance from the NRA President or Vice Presidents. 

269. McKenna was a consultant for the NRA from approximately 2012 until 2019. Up 

until the Project Ben-Hur discussions in 2017, McKenna’s consulting for the NRA had mostly 

consisted of donor cultivation work with high net worth individuals. Between 2013 and 2017, the 

NRA paid McKenna anywhere from approximately $800,000 to $1.8 million per year. In or about 

June 2017, the NRA and McKenna entered into an amended agreement that lowered the monthly 

consulting fee paid to McKenna from $40,000 to $20,000 per month. 

270. The fees paid under that written agreement, however, represented a small fraction 

of what the NRA was paying McKenna.  

271. Upon information and belief, most of the services that McKenna performed for the 

NRA (and the fees that it charged) were based on oral agreements entered into by LaPierre, 

Phillips, and Powell. For example, no written contract regarding Project Ben-Hur was ever 

executed—instead, Powell and Phillips entered into an oral contract to pay McKenna between 

$160,000 and $250,000 per month in 2018, in violation of the NRA’s contract approval and 

conflict of interest policies. This monthly fee did not include an additional, approximately 

$375,000 in legal fees and $200,000 in food, travel, and other out of pocket expenses that McKenna 

requested reimbursement for from the NRA in 2018.  

272. In 2018, Powell also approved a verbal contract with LookingGlass, a cybersecurity 

firm that McKenna recommended to him—and in which McKenna is an investor. That verbal 
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contract violated the NRA’s contract approval requirements and was for services that were later 

found to be overpriced. The contract ultimately cost the NRA approximately $500,000 before it 

could be terminated.  

iv. Powell’s Conflict of Interest Concerning His Wife’s Employment 

273. After Powell became an NRA executive, his wife was employed by McKenna.  

274. As the Project Ben-Hur discussions described above in Part Five, Section I(C)(iii) 

progressed, on or about December 15, 2017, McKenna hired Powell’s wife as an independent 

contractor, through a newly formed company called SPECTRE, to assist with the project. Although 

Powell’s wife worked on McKenna client accounts apart from the NRA, her monthly consulting 

fee of $30,000 was passed through in its entirety to the NRA with a $5,000 markup for McKenna 

beginning in or about January 2018 through approximately December 2018. 

275. Shortly after Powell’s wife was hired as an independent consultant for McKenna, 

Powell authorized a contractual amendment to increase McKenna’s monthly retainer for donor 

cultivation from $20,000 to $25,000 per month for 2018. That written amendment was signed by 

Phillips and Powell in January 2018. 

276. Prior to signing the amendment, Powell did not disclose the conflict of interest 

posed by his wife’s work for McKenna to the NRA General Counsel or the Audit Committee. In 

fact, upon information and belief, Powell instructed his wife not to attend meetings when Frazer 

would be present to avoid drawing Frazer’s attention to the fact that she worked at McKenna. In 

doing so, Powell not only disregarded his disclosure obligations under the NRA’s conflict-of-

interest policy, but took affirmative steps to hide the conflict from the NRA officer he was 

supposed to disclose it to. 
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277. Upon information and belief, it was not until the then-Treasurer confronted Powell 

about the relationship in mid-2018—as the NRA Whistleblowers were preparing to disclose the 

conflict to the Audit Committee—that Powell disclosed it to Frazer.  

278. On July 26, 2018—four days before the NRA Whistleblowers presented the NRA 

Audit Committee with evidence of Powell’s conflicts of interest—Powell introduced a “refresher” 

presentation to NRA upper management on compliance and governance issues, which included 

training on conflicts of interest and related party transactions. 

279. While NRA officers and board members are required by NRA policy to disclose 

conflicts of interest on at least an annual basis, Powell did not submit a completed Financial 

Disclosure Questionnaire for 2018 until September 6, 2018—the date that the NRA Audit 

Committee discussed and voted on Powell’s conflicts. 

v. Powell’s Related Party Transaction with His Father 

280. In 2017, Powell requested that Ackerman add his father, a photographer based in 

Colorado, to its photographer rotation for NRA events. Ackerman complied with Powell’s request, 

and proceeded to pass through at least $93,000 in expenses for his father’s services to the NRA. 

Shortly thereafter, in or about September 2017, Powell instructed NRA personnel to pay his father 

for his services directly, ultimately resulting in approximately $10,000 being paid to his father. 

According to NRA personnel, Powell’s father’s services were more expensive than the quote 

provided by another photographer. It was not until the NRA Whistleblowers brought the 

relationship to the attention of the Audit Committee in July 2018 that it was disclosed as a conflict. 

The Audit Committee then summarily ratified the transaction in September 2018. 

vi. Powell’s Record of Alleged Sexual Harassment and Discrimination  

281. On June 8, 2017, after having been terminated a week earlier, a former NRA 

employee, through counsel, lodged a sex discrimination complaint against Powell with the NRA 
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Human Resources Director. The NRA Human Resources Director forwarded the complaint to the 

General Counsel’s Office for investigation. 

282. The complainant, a former NRA employee, alleged that Powell disparaged her in 

front of her colleagues by stating that she sounded like Powell’s wife when she asked a question 

during a meeting. The complainant also alleged that Powell had frozen her out of the NRA by 

outsourcing her job duties to vendors after she raised concerns about Ackerman’s fees during a 

meeting with its CEO. According to the complainant, Powell directed her to meet him at a bar the 

following day, where he berated her, accused her of being “emotional,” and told her that Ackerman 

could spend as much money as it wanted, even if the charges were “made up.” 

283. In or about June 2018, the NRA settled the potential sexual discrimination claim 

made against the NRA for Powell’s conduct for $89,000. 

284. Powell was also accused by at least one Ackerman employee of sexual harassment 

in or about October 2018. That Ackerman employee raised her accusation with LaPierre, which 

resulted in Powell being removed as the NRA’s designated point of contact for Ackerman but 

otherwise, upon information and belief, did not result in any investigation or disciplinary action 

regarding Powell’s behavior.  

D. John Frazer’s Negligence and Certifications of False or Misleading 
Annual Filings 

285. John Frazer has been the Secretary and General Counsel of the NRA since 2015. 

LaPierre hired Frazer as General Counsel in January 2015 and the Board appointed him as 

Secretary in April 2015. In his capacities as Secretary and General Counsel, Frazer reports directly 

to LaPierre. 

286. Frazer began his career with the NRA in 1993 as an information specialist in the 

research and information division of NRA-ILA. Frazer was not a lawyer at the time and he was 
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primarily responsible for “answering mail and phone calls from members and the general public 

about legislative and Second Amendment issues.”  

287. Frazer obtained his law degree in 2008 from George Mason University and became 

licensed to practice in Virginia that same year. While attending law school, Frazer continued his 

non-legal work for the NRA. Once he became a licensed attorney in 2008, Frazer remained in a 

non-legal position at the NRA until 2013. During that period, Frazer served as the Director of the 

research and information division of NRA-ILA.  

288. In September 2013, Frazer left the NRA to work in private practice as a solo 

practitioner. He practiced independently for approximately a year-and-a-half. During his brief time 

working in private practice, Frazer practiced firearms-related law. Frazer left private practice in 

January 2015 and returned to the NRA full-time as General Counsel. Frazer was subsequently 

appointed by the NRA Board as Secretary in April 2015. At that time, Frazer received a salary of 

$272,578, along with additional compensation of $55,870. In or around September 2017, Frazer’s 

salary was increased to $360,000, with additional compensation of $54,100. 

289. At the time of his appointment as Secretary and General Counsel, Frazer had been 

licensed as an attorney for seven years, and had been in private practice in his own firm for 18 

months. There is no indication from Frazer’s seven years with a law license—only 18 months of 

which entailed representing clients—that he had relevant legal experience in corporate 

governance, corporate compliance, tax exempt organization requirements, not-for-profit 

organization requirements, or the law governing boards and board procedure. There is also no 

indication that Frazer, based on his experience, had familiarity or legal experience with the N-

PCL, the governance requirements of the New York Nonprofit Revitalization Act, the EPTL, the 
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requirements of the Internal Revenue Code with respect to 501(c)(3) or (c)(4) nonprofits, reporting, 

transactions with disqualified persons, or excise tax reporting and payment obligations. 

290. LaPierre hired Frazer as General Counsel without reviewing his qualifications or 

determining whether he had sufficient legal expertise and experience for the role. LaPierre 

admitted that he “didn’t know” that Frazer hadn’t graduated from law school until 2008. LaPierre 

further admitted that he did not know how familiar Frazer was with New York nonprofit law, or 

with the law governing tax exempt organizations. LaPierre did not make any inquiry of Frazer to 

determine whether he had those areas of expertise when hiring him as General Counsel. Instead, 

LaPierre “assumed, as any other attorney, he would be aware of…general things like that.”  

291. LaPierre did not consult an executive search firm to assist in identifying qualified 

candidates for the General Counsel position prior to hiring Frazer. LaPierre did not ask that a 

search be conducted of Frazer’s prior legal writings or of lawsuits in which he was involved. Nor 

did LaPierre take steps to ensure that a credit or social-media check was conducted for Frazer 

before hiring him as General Counsel. LaPierre testified, “I assumed that stuff is done by our 

human resources department. I didn’t do it.” The Head of Human Resources testified that no 

background, credit, or social-media check was conducted for Frazer.  

i. Failure to Comply with Relevant Governance Requirements 

292. As of July 1, 2014, the New York Nonprofit Revitalization Act of 2013 imposed 

significant governance requirements on New York charitable corporations, including the NRA. 

These requirements concerned, among other things, audit oversight by a committee of independent 

directors, the substance and procedures for addressing related party transactions, and requirements 

to have conflict of interest and whistleblower policies. In his capacity as Secretary and General 

Counsel, Frazer had the duty to be aware of these legal requirements, determine what the NRA 

was required to do to comply with these governance requirements, and ensure that appropriate 
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changes were timely made in the NRA’s governance procedures to comply with these 

requirements.  

293. From 2014 to the present, Frazer failed to make the necessary changes to board 

governance procedures, or to advise officers and directors of the needed changes. Frazer repeatedly 

failed to ensure that related party transactions were being addressed by NRA officers and directors 

in accordance with N-PCL § 715; failed to enforce compliance with the NRA’s Conflict of Interest 

Policy; and failed to ensure that the NRA was in compliance with laws and policies governing 

whistleblowers. For example, in connection with related party transactions, the Audit Committee 

Chair testified, “there were some [related party transactions] that should have been given to us, 

should have been captured into the [disclosure of financial interest] forms, should have been 

presented to us by Frazer and they weren’t.” 

ii. Certification of False or Misleading Annual Filings 

294. In his capacity as Secretary, Frazer is responsible for executing and certifying the 

NRA’s annual CHAR 500, which includes the NRA’s IRS Form 990, with the New York Charities 

Bureau. On an annual basis, Frazer certified under penalty of perjury that he “reviewed this report, 

together with all attachments,” and that to the best of his knowledge and belief “they are true, 

correct, and complete in accordance with the laws of the State of New York applicable to this 

report.”  

295. In each year from 2015 until the NRA’s most recent filing, in 2019, Frazer executed 

an identical certification attesting to the accuracy of the NRA’s annual filings. As detailed in Part 

Five, Section VII below, the NRA made materially false and misleading statements and omissions 

in its 2016 and 2017 filings with the Attorney General, which Frazer falsely certified were true, 

correct, and complete. Frazer either knew or negligently failed to learn that the filings of the NRA 
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with the New York Charities Bureau were not “true, correct, and complete in accordance with laws 

of State of New York applicable to this report.” 

E. Improper Expenditures by LaPierre’s Senior Assistant and Direct Report 

296. LaPierre hired one of his longest serving and key employees in 1995 to work in the 

EVP Office as his assistant. For the last 25 years, this employee has been one of LaPierre’s closest 

and most trusted advisors. This employee is hereinafter referred to as “LaPierre’s Senior 

Assistant.”  

297. LaPierre’s Senior Assistant joined the NRA with a criminal record of embezzling 

from a non-profit where she had worked in the 1980s.  

298. LaPierre’s Senior Assistant has held various job titles during her NRA career, all 

of which have entailed working closely with and reporting directly to LaPierre. In general, 

LaPierre’s Senior Assistant acts as a liaison between LaPierre and the NRA Board, attends 

meetings with LaPierre and also speaks about the NRA or acts as a representative of the NRA at 

events around the country. LaPierre’s Senior Assistant’s current salary is $250,000. 

299. At some point in the 2000s, LaPierre’s Senior Assistant was accused of diverting 

money from the NRA to use for personal expenses. This prompted an investigation by the NRA 

Board and an external auditor, which resulted in LaPierre’s Senior Assistant’s NRA credit card 

being taken away. However, even though her corporate credit card was taken away, she continued 

to have access to and use of other NRA employees’ corporate credit cards, including the CFO’s.  

300. After LaPierre’s Senior Assistant’s credit card privileges were revoked, LaPierre 

and Phillips tasked an executive assistant in the Treasurer’s Office (“Executive Assistant No. 1”) 

with the responsibility of reviewing LaPierre’s Senior Assistant’s expenses and reimbursement 

requests. Executive Assistant No. 1 was more junior than LaPierre’s Senior Assistant and lacked 
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sufficient supervision and institutional authority to rein in LaPierre’s Senior Assistant’s 

inappropriate spending.  

301. LaPierre’s Senior Assistant still had the authority to incur up to approximately 

$15,000 to $20,000 per month for business travel expenses, sponsorships, and event attendance. 

302. In 2012, upon information and belief, LaPierre’s Senior Assistant had the NRA pay 

for approximately $18,000 in expenses incurred in connection with her son’s wedding in 

Minnesota. Executive Assistant No. 1, who was responsible for processing these expenses, 

testified that this was consistent with LaPierre’s Senior Assistant’s longstanding practice of 

expensing personal items to the NRA that she would later ostensibly reimburse. According to 

Executive Assistant No. 1, these wedding expenses never were reimbursed by LaPierre’s Senior 

Assistant. In fact, LaPierre’s Senior Assistant directed Executive Assistant No. 1 to remove 

information from the wedding invoices that would identify them as being personal in nature. 

LaPierre also authorized his Senior Assistant to book flights and black car services through 

LaPierre’s Travel Consultant, which she frequently did. LaPierre’s Senior Assistant abused this 

privilege and violated the NRA’s travel policy. She routinely hired black cars to ferry her to and 

from airports and NRA events at substantial expense, and often extended this courtesy to her family 

as well.  

303. As one example, on a single day, LaPierre’s Senior Assistant incurred over $1,100 

in black car bills for her husband’s trips to and from airports.  

304. On another occasion, the employee incurred almost $1,300 in black car bills on a 

single day for her son, to transport him from New York to Washington D.C.  
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305. In August 2018, over the course of a two-week fundraising excursion in France, 

LaPierre’s Senior Assistant authorized approximately $100,000 in black car expenses for two 

chauffeured vehicles.  

306. In January 2019, the Audit Committee learned that LaPierre’s Senior Assistant’s 

son had been paid on two occasions as a sound stage manager for the NRA’s annual conventions 

in 2017 and 2018, and on one occasion as a performer at an NRA Advancement event. While the 

Audit Committee retroactively approved that arrangement—along with approving her son’s future 

services on similar terms—there is no evidence that the Committee reviewed any information that 

would support its determination that his employment was “fair, reasonable, and in the best interest 

of the NRA.” For example, the Report of the Audit Committee fails to document any review of 

the usual and customary price for these services, or the price for LaPierre’s Senior Assistant’s 

son’s travel in connection with his work for the NRA. 

307. LaPierre’s Senior Assistant’s expenditures were recently called into question again. 

The then-Treasurer learned that LaPierre’s Senior Assistant used other NRA employees’ credit 

cards—including Phillips’s—to charge personal expenses. When asked about this, LaPierre 

admitted that there “are some things right now that we are investigating that look to be suspicious.” 

308. LaPierre testified that he confronted his Senior Assistant in 2018 about rumors she 

had improperly billed the NRA for expenses from her son’s wedding, and that she “looked [him] 

straight in the eye” and denied it. He believed her at the time but acknowledges now that she lied 

to him.  

309. In late 2020, the NRA disclosed in its 2019 Form 990 that LaPierre’s Senior 

Assistant “diverted $41,820.37 from the NRA but has fully repaid the organization, including 

interest, for a total of $56,241.35.” She remains employed at the NRA with the same salary, title, 
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and role she has held for years. For the past 25 years, LaPierre’s Senior Assistant has reported 

directly to LaPierre. Her salary and expenses are included in the budget for EVP Office, and she 

has never answered to a different supervisor. In his role as his Senior Assistant’s direct supervisor 

and the chief executive of the NRA, LaPierre has a fiduciary duty to oversee her. LaPierre’s Senior 

Assistant’s misconduct, including her admission of inappropriate spending, reflects negligent 

oversight on the part of LaPierre.  

F. LaPierre’s Improper Use of NRA Funds to Influence Board Elections.  

310. Upon information and belief, LaPierre has improperly expended NRA funds and 

used NRA resources to influence who is elected to the NRA Board to safeguard his control and 

influence over the Board.  

311. Upon information and belief, after several board members questioned his conduct 

in the late 1990s, LaPierre took steps to promote his favored candidates in future board elections. 

For example, upon information and belief, at LaPierre’s direction, the NRA hired employees to 

organize and oversee a grassroots network of volunteers to promote LaPierre’s favored candidates. 

Upon information and belief, the NRA paid the travel expenses of these volunteers to, among other 

things, hand out promotional materials for LaPierre’s favored candidates at NRA annual meetings. 

Upon information and belief, at LaPierre’s direction, the NRA also indirectly paid for the creation 

and placement of advertisements promoting his favored candidates in various publications.  

II. The NRA’s Use of Longtime Vendors and Consulting Agreements to Hide Improper 
Expenditures, Self-Dealing, and Related Party Transactions  

312. For decades, LaPierre has retained vendors and contractors without appropriate 

oversight of contract performance, expenses, or payments. During Phillips’s tenure at the NRA, 

he aided and supported LaPierre in these efforts.  
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A. Ackerman McQueen and Mercury Group 

i. The NRA’s Decades-Long Relationship with Ackerman 

313. The NRA worked with Ackerman, an Oklahoma-based advertising and public 

relations firm, for over three decades. The NRA also worked with Mercury Group, a wholly owned 

subsidiary of Ackerman that is headquartered in Alexandria, VA, since the mid-1990s. 

314. From 1992 to 2018, Ackerman was the NRA’s largest vendor. The NRA reported 

paying Ackerman $20,324,364, in 2017, and $31,994,168, in 2018 for “public relations and 

advertising” services. Mercury Group separately received over $5.5 million from the NRA in 2017. 

The NRA did not publicly disclose the fees it paid the Mercury Group in 2018. 

315.  In addition, the NRA paid Ackerman $11,739,668 in 2017, and $6,337,508 in 2018 

for “out of pocket expenditures” on behalf of the NRA for “media, outside vendor costs, and 

reimbursement of travel and business expenses.” These expenses were incurred in violation of 

NRA policy, without proper oversight, and in many instances for the personal benefit of NRA 

insiders.  

316. At the heart of this business relationship was the personal relationship between 

LaPierre and the co-founder of Ackerman. For decades, LaPierre relied on the Ackerman co-

founder for advice on organizational branding, strategic communication, and crisis management. 

Until the co-founder’s death in 2019, he and LaPierre would often speak on a daily basis and, 

depending on current events, they might speak multiple times per day.  

317. LaPierre similarly had a close relationship with the president of Mercury Group, 

who was a personal friend and advisor of LaPierre, dating back 30 years. LaPierre considered him 

a “brother” and enjoyed a lucrative business relationship with him for years through the entities he 

led, including Mercury Group and UWS. LaPierre also hired him as a paid consultant to the NRA. 
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318. In mid-to-late 2018, the relationship between the NRA and Ackerman/Mercury 

Group eroded and the NRA and Ackerman/Mercury Group are now engaged in litigation.  

ii. The NRA’s Practices Concerning Ackerman’s Budgeting and 
Invoicing 

319. For at least two decades, the relationship between the NRA and Ackerman was 

formalized through a written agreement (the “Services Agreement”). The most recent iteration of 

the Services Agreement was entered into in April 2017 and amended in May 2018.  

320. The Services Agreement provided that LaPierre or his designee were the “only 

persons within the NRA” with the authority to issue written communications upon which 

Ackerman was authorized to act.  

321. Upon information and belief, LaPierre was directly involved in managing the scope 

and cost of Ackerman’s services. Upon information and belief, he met annually with Ackerman’s 

co-founder to negotiate the budget for the upcoming fiscal year and Phillips typically joined these 

meetings.  

322. Ackerman would then develop a budget document that would govern its 

relationship with the NRA for the upcoming fiscal year. Upon information and belief, the budget 

was reviewed and approved each year by LaPierre and Phillips.  

323. Once the annual budget was finalized, Ackerman initiated projects and invoiced the 

NRA monthly for services rendered. Upon information and belief, LaPierre requested that invoices 

from Ackerman to the NRA FSD contain very little detail about the work performed or services 

rendered.  

324. Upon information and belief, the NRA failed to conduct adequate oversight of 

Ackerman’s activities and billing. As the NRA itself pleaded in its complaint against Ackerman, 

“[o]ver the parties’ decades-long course of dealing, underlying receipts and other support for 
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[Ackerman’s] expenses were not transmitted to the NRA alongside [Ackerman’s] invoices, but, 

rather, were supposedly maintained at [Ackerman’s] offices.” The NRA agreed to the arrangement, 

abrogating its oversight responsibility over its primary vendor and facilitating a process whereby 

it paid invoices with minimal detail and little supporting documentation.  

iii. NRA Executives’ Misuse of Out of Pocket Expenses  

325. In addition to the services that Ackerman provided to the NRA pursuant to the 

Services Agreement, Ackerman also paid for a variety of unrelated out of pocket expenses and 

passed those expenses through to the NRA. The NRA used this arrangement to conceal 

expenditures by NRA executives—including LaPierre and Powell—many of which were personal 

or lacked documentation required by IRS publication 463 to permit the NRA to avoid reporting 

such expenses as taxable income.  

326. Upon information and belief, the practice of passing expenses through Ackerman 

started decades ago as an informal agreement between LaPierre and Ackerman’s co-founder, and 

continued until the two companies severed ties in 2019.  

327. Ackerman billed the NRA for out of pocket expenses by submitting non-

particularized invoices that aggregated the expenses into a lump sum amount and provided no 

details on the nature or purpose of the expenses. The invoices that Ackerman submitted to the 

NRA typically included a one-line description that read “Out of Pocket Expenses” and a total 

amount. Upon information and belief, Ackerman took no steps to verify whether the out of pocket 

expenses were compliant with NRA policies governing travel and entertainment.  

328. The expenses billed to the NRA for out of pocket expenses did not comply with 

IRS requirements governing “accountable plans.” As a result, all such expenses should have been 

included by the NRA in the taxable personal income for each recipient.  
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329. The NRA’s annual budget with Ackerman included an aggregate line-item for 

“Pass-through Expenses.” The amount earmarked for this purpose in the Ackerman/NRA budget 

increased over time. In 2018, the annual budget allocated $950,000 exclusively for this purpose.  

330. The effect of the pass-through expense arrangement was that these expenses would 

be paid for by the NRA without written approvals, receipts, or supporting business purpose 

documentation in accordance with NRA policies and procedures, and without disclosure to or 

internal review by the NRA FSD. Payment of these expenses also violated IRS rules governing 

reporting of income for each of the recipients on their W-2 forms, exposing the NRA to penalties 

for false filings and for under-withholding of taxes due. In addition, with respect to LaPierre, the 

false reporting exposed the NRA to tax and penalty liability for 21% of the amount of his income 

exceeding $1 million pursuant to the Tax Cuts and Jobs Act, and permitted him to file false 

personal tax returns with the IRS.  

331. Under the umbrella of “Pass-through Expenses,” the NRA paid for millions of 

dollars in entertainment and travel expenses incurred by NRA executives and associates—

including LaPierre and Powell—without scrutiny from within the organization. Examples of this 

practice include, without limitation, the following:  

332. The NRA used the pass-through arrangement with Ackerman to pay for expensive 

meals for NRA executives at an upscale Italian restaurant in Alexandria, VA. NRA executives—

including Powell and the Executive Director of Advancement—regularly charged these meals to 

the Mercury Group president’s account. The charges were then passed on to the NRA. The NRA 

also directed Ackerman to purchase several memberships to a members-only cigar bar affiliated 

with the upscale Italian restaurant in Alexandria, VA.  
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333. Upon information and belief, over a five-year period, Ackerman paid, and the NRA 

reimbursed, more than $250,000—at a rate of $4,000 per month—in access fees to LaPierre’s 

Travel Consultant. Like the other expenses passed through Ackerman, this $4,000 monthly fee 

was unrelated to the services that Ackerman provided to the NRA under the Services Agreement. 

Upon information and belief, Ackerman itself rarely used LaPierre’s Travel Consultant’s services.  

334. The NRA used the pass-through arrangement to pay for extensive travel expenses, 

including via private aircraft, incurred by the president of Mercury Group on behalf of LaPierre. 

Upon information and belief, when the president of Mercury Group travelled with LaPierre, he 

travelled by private aircraft at the direction of LaPierre. LaPierre would also direct the president 

of Mercury Group to incur various charges—including hotel rooms, meals, cars, tips, and gifts for 

himself and VIP donors—and to submit those expenses to the NRA for reimbursement through 

the ‘out of pocket’ arrangement.  

335. In relation to the NRA annual meetings, LaPierre asked the president of Mercury 

Group to pay for LaPierre and others—including LaPierre’s family—to stay at a luxury private 

hotel, apart from the host hotel at which NRA employees and board members were staying. These 

costs were paid for by Ackerman and billed to the NRA as pass-through expenses. For example, 

in 2016, the president of Mercury Group—at LaPierre’s direction—paid $37,337 for “Guest 

Lodging confidential per WLP” at a boutique hotel in Louisville, KY for LaPierre’s family, guests, 

and his security guards.  

336. LaPierre also used the pass-through arrangement to conceal private travel and trips 

that were primarily personal in nature. Upon information and belief, LaPierre directed Ackerman 

to pay for expenses related to NASCAR events, country music events, and even medical visits, 

and bill those through to the NRA. For example, in 2018, LaPierre asked the president of Mercury 
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Group to accompany him on a visit to a medical clinic. In connection with this visit, the president 

of Mercury Group and LaPierre flew on a private charter and stayed at the Four Seasons for several 

days. The cost of this hotel for both the president of Mercury Group and LaPierre was paid for by 

Ackerman, but ultimately borne by the NRA. The lodging alone cost the NRA $9,550. The NRA 

also directly paid for the private travel associated with this visit to the medical clinic. 

337. The NRA also directed Ackerman to pay for a variety of other costs in connection 

with LaPierre’s travel and bill those costs to the NRA as pass-through expenses. When he travelled, 

LaPierre often required an individual from Ackerman to travel with him to provide logistical and 

administrative support. That individual would be responsible for the payment of meals and 

gratuities for waiters, drivers, bellhops, hotel concierges, housekeepers, and others. Upon 

information and belief, the individuals who travelled with LaPierre instituted a practice of taking 

large cash advances—often several thousand dollars each at a time—to cover the cost of gratuities 

that LaPierre would direct him to pay. 

338. The NRA’s Executive Director of Advancement used the pass-through 

arrangement to pay for travel and entertainment-related expenses, and admitted in testimony 

during the NRA’s bankruptcy proceedings that his expenses did not comply with NRA policy. He 

possessed an Ackerman-issued corporate credit card and the charges that he incurred on this card 

were billed to Ackerman and passed through to the NRA. Among other charges, the credit-card 

statements for the Executive Director of Advancement frequently included stays at luxury hotels 

like the Four Seasons, the St. Regis, the Ritz Carlton, and the Beverly Hills Hotel. He routinely 

stayed in suites costing over $1,500 a night. Upon information and belief, LaPierre was aware of 

and endorsed these expenses being billed through Ackerman. 
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339. In connection with NRA annual meetings and Women’s Leadership Forum 

meetings, LaPierre’s wife would incur thousands of dollars of expenses per event for hair and 

makeup services, which were billed through Ackerman as out of pocket expenses. For example, 

between May 2016 and May 2017, the NRA paid one artist $16,359 for three events for LaPierre’s 

wife. Upon information and belief, both LaPierre and his wife were aware of the cost of these 

makeup services.  

340. The NRA also used the pass-through arrangement with Ackerman to pay for 

expenses related to a charity whose affiliation to the NRA was not through its mission, but rather 

through LaPierre’s wife, who served as the president of its Board of Trustees in 2017 and 2018.  

iv. The NRA’s Failure to Conduct Proper Oversight of Ackerman 
Billing 

341. Upon information and belief, LaPierre, Phillips, and Powell were fully aware of 

both the process of passing expenses through Ackerman to the NRA and the nature of the charges 

that fell into this category of expenses.  

342. Upon information and belief, the NRA’s oversight of the out of pocket expenses 

routed through Ackerman was limited to annual audits by Phillips and the Managing Director of 

Finance at Ackerman’s headquarters in Oklahoma City, OK. This review was conducted off-site 

at the direction of LaPierre. The NRA did not inform its Audit Committee or its external auditors 

about the out of pocket arrangement. 

v. NRA Executives’ Misuse of Under Wild Skies Television 
Programming 

343. The president of the Mercury Group was also the president of UWS.  

344. UWS produces a television program of the same name that is focused on hunting 

and is hosted by the president of Mercury Group and UWS. Upon information and belief, since 

2010, the NRA has paid UWS over $18 million.  
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345. In 2016, the NRA entered into concurrent advertising and sponsorship agreements 

with UWS that would govern the relationship for the next nine years. These agreements were both 

negotiated and executed by LaPierre. These agreements provided for significant payments to UWS 

in exchange for sponsorships and various forms of advertising during the televised program. For 

the fiscal year 2019 alone, the NRA’s internal records report that it paid UWS $1,957,500 for 

advertising and sponsorship of the program. UWS also enjoyed the right to free airing of Under 

Wild Skies on NRA-TV.  

346. LaPierre and his wife regularly appeared in episodes of Under Wild Skies, traveling 

to and participating in big game hunts in the United States, Botswana, Tanzania, South Africa, 

Zimbabwe, Mozambique, Argentina, and Uruguay. The expenses associated with these trips—

including professional hunter costs, camps, chartered in-continent travel, food and beverages, 

hunting licenses, trophy fees, and taxidermy—were incurred by UWS. According to the president 

of Mercury Group and UWS, a single game hunt of this nature could cost upwards of $100,000. 

347. LaPierre also directed the president of Mercury Group and UWS to pay for various 

NRA board members and officers and their spouses—including the former Executive Director of 

NRA-ILA and his spouse, current board members, and the Executive Director of Advancement—

to participate in big game hunts around the world. Upon information and belief, these trips were 

not authorized by resolution of the NRA Board or an authorized committee.  

348. These expenses constituted private benefits and gifts in excess of authorized 

amounts pursuant to NRA policy to LaPierre and his wife. These expenses also constituted private 

benefits to NRA board members in violation of Article V, Section 5(a) of the NRA bylaws. 
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vi. The NRA’s Supplemental Income Payments to Under Wild Skies’ 
Principal 

349. In addition to payments related to the Under Wild Skies program, the NRA, with 

the knowledge and consent of LaPierre and Phillips, also paid the president of Mercury Group and 

UWS close to $50,000 a month, or approximately $600,000 annually, in “supplemental” fees to 

identify and cultivate high dollar donors for the NRA. Upon information and belief, the president 

of Mercury Group and UWS received these fees from approximately 2009 to 2019.  

350. At the instruction of Phillips, this supplemental payment was made to the president 

of Mercury Group and UWS through the UWS entity, even though the services did not relate to 

the Under Wild Skies program.  

351. Upon information and belief, this supplemental agreement was never formalized as 

a written contract. The amount paid to the president of Mercury Group and UWS under this 

agreement was negotiated exclusively between the president of Mercury Group and UWS, 

LaPierre and Phillips. No formal bidding process was conducted for the services that the president 

of Mercury Group and UWS provided under this oral agreement, and the agreement was never 

approved in writing by either the NRA President or the Vice Presidents.  

352. Payments to the president of Mercury Group and UWS under this supplemental 

agreement were made every two months, in installments of $97,500. Upon information and belief, 

Phillips instructed the president of Mercury Group and UWS as to the language to use in the 

invoices for such payments. The invoices each contain a one-line description that reads 

“Supplemental Invoice.”  

353. In negotiating and approving this arrangement, LaPierre and Phillips violated the 

NRA’s internal policy concerning contracts over $100,000, which are required to be in writing. 
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B. Consulting Agreements with Former Employees  

354. In the last 15 years, LaPierre has directed the NRA to pay officers, directors, and 

former employees millions of dollars in “consulting” agreements without Board approval and in 

violation of the bylaw prohibition on salary or other private benefits to directors without Board 

authorization. In some instances, officers executed such agreements without Board authorization. 

Such agreements were frequently entered into in violation of NRA policy concerning contract 

approvals, independent contractors, and procurement and without proper documentation and sign-

off. In some cases, former employees were paid far in excess of reasonable compensation and did 

not actually provide the NRA with corresponding consulting services. In other cases, the NRA 

failed to properly disclose the compensation in its regulatory filings.  

i. Consulting Agreement with Former Executive Director of General 
Operations 

355. In late 2016, Powell, with the authorization of LaPierre, terminated the then-

Executive Director of General Operations, who had been in that role from 2012 to 2016. Upon 

information and belief, NRA security personnel publicly escorted him out of the building.  

356. After the Executive Director was terminated, LaPierre directed the NRA to enter 

into an agreement under which the NRA agreed to pay the former Executive Director $60,000 a 

month over a two-year period (January 2017 to December 2018) for “consulting services.” The 

agreement also provided for a “final payment for consulting services” of $240,000 to be made by 

January 31, 2019. In all, the Executive Director was paid approximately $1.8 million under the 

agreement. 

357. The agreement did not define what the term “consulting services” entailed, nor did 

it provide any justification for the engagement of the former Executive Director to provide such 
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services, in violation of the NRA’s policy on independent contractors, which specifies that such 

contracts “should be well defined in content, duration and outcome.”  

358. The agreement did not undergo a competitive bid process, in violation of the NRA 

Purchasing Policy, which requires buyers and users “to solicit competitive bids/pricing for goods 

or services valued at or above $5,000” unless an exception applies, in which case the contract must 

still be reported to the Finance Committee on an annual basis. 

359. The agreement was signed by Phillips on November 8, 2016. Upon information and 

belief, the agreement was not supported by a business case analysis and was not approved by the 

NRA’s President and one of the two Vice Presidents, in violation of NRA policy. It also did not 

receive written approval of the Executive Vice President, as required by NRA policy. 

360. The agreement states: “NRA agrees to make twenty-four (24) monthly payments, 

payable January 2017 through December 2018, in the amount of $60,000 per month for consulting 

services.” LaPierre, however, testified that he was under the impression that it was a severance 

agreement, and that he authorized it out of concern that the former Executive Director might 

disparage the NRA. The agreement had a non-disparagement clause, binding the former NRA 

officer, his spouse and children, and also imposed a confidentiality obligation. The agreement 

expressly provided that “Confidentiality and Non-Disparagement are among the important terms 

of this Agreement. Violation by the Executive Director of [these] terms…shall require [the former 

Executive Director] to return all payments made” under the agreement. LaPierre explained, “even 

though…I didn’t think he was the right guy, I wanted to treat him fair, so we retained goodwill 

with him.” When asked about the $1.8 million paid under this agreement, he maintained, “I think 

it…was a prudent use of NRA funds to retain that goodwill on the part of [the former Executive 
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Director] and prevent damage from happening that he could have done in the outdoor community 

to the NRA.”  

361. LaPierre was not aware of any consulting services provided to the NRA pursuant 

to this agreement. When asked directly whether the former Executive Director provided services 

after his termination, LaPierre testified, “I don’t know whether he did or didn’t. I think it was just 

more of a severance.” When the then-Treasurer was asked the same question about what consulting 

services, if any, were provided to the NRA in 2018, he testified, “I don’t know if that was 

consulting or some sort of severance or what it was. I just don’t know.” Upon information and 

belief, no consulting services were provided to the NRA under this agreement.  

ii. Consulting Agreement with Former NRA Employee / NRA 
Foundation Executive Director 

362. H.W.S. Consulting, Inc. (“H.W.S.”) is an entity through which the NRA paid a 

former NRA employee, who assumed the role of Executive Director of the NRA Foundation after 

he retired from the NRA in 2008 after more than 35 years as an employee (the “Foundation 

Executive”). Under a post-retirement consulting agreement, the NRA paid the Foundation 

Executive $30,000 a month, as a fundraising consultant through H.W.S. In addition to the monthly 

payment, the consulting agreement provided for a “Variable Success Fee.” The minimum amount 

of the Variable Success Fee was $125,000 annually, according to the consulting agreement. The 

Foundation Executive was unaware of how this fee was calculated but understood that it was paid 

to him every year during the term of the agreement. Additionally, the Foundation Executive’s 

“actual reasonable and necessary expenditures, which are directly related to the consulting 

services” were to be reimbursed.  
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363. The consulting agreement was entered into without engaging in a competitive 

bidding process, without proper approval or sign-off, and in violation of NRA policy concerning 

contract approvals for independent contractors or consultants.  

364. The payments made under the consulting agreement were not disclosed on the 

NRA’s IRS Form 990 as fundraising expenses between 2008 and 2015. The payments made under 

the agreement were first disclosed on the NRA’s IRS Form 990 for the year 2016.  

365. The consulting agreement states that the Foundation Executive was engaged to 

“provide services in connection with fundraising efforts of the NRA … to build relationships with 

major gifts donors, identify and cultivate relationships with fundraising partners and identify 

prospective high net worth individuals to solicit for major gifts.”  

366. On July 25, 2016, for the first time, H.W.S. filed a Fundraising Counsel 

Registration Statement on Form CHAR014 with New York State as a Fundraising Counsel. A 

fundraising counsel is retained to advise with respect to strategy of fundraising but not to conduct 

actual solicitation. 

367. The Foundation Executive testified that he conducted fundraising and solicited 

contributions. He identified three major areas of duties: (1) relationship maintenance or 

development, (2) strategy around fundraising, and (3) fundraising itself. 

368. The Foundation Executive admitted that he did not keep accurate records of 

fundraising he conducted. He agreed that his position was not subject to quantifiable outcomes or 

any form of metrics even though he was paid a success fee. 

369. At the direction of Phillips, from the outset of his consulting agreement, the 

Foundation Executive would submit a form for expense reimbursements without providing 

specific receipts (other than a credit card statement) or business purpose for the expense. H.W.S. 
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did not prepare invoices to the NRA, instead, an NRA employee would prepare the invoice and 

pay H.W.S. for the amount identified in the invoice. The monthly payments would also be paid in 

advance of each month.  

370. Under the consulting agreement, “actual reasonable and necessary expenditures, 

which are directly related to the consulting services” were to be reimbursed. As an example, in 

2016, according to H.W.S.’s records, $148,314 worth of expenses were submitted and reimbursed 

by the NRA. The NRA reimbursed H.W.S for expenses including monthly truck leases, internet 

service at the Foundation Executive’s home, the costs of membership in fraternal organizations 

including the International Order of St. Hubertus and the Camp Fire Club, and the costs and 

expenses of attending various hunting trips both domestically and internationally. 

371. When the expense reimbursement policy changed in 2018, the Foundation 

Executive had difficulty providing receipts for expenses incurred prior to the change in policy. 

Despite not providing receipts for certain expense reimbursement requests in mid-2018, his 

expense reimbursements were never denied, only delayed. Finally, the Foundation Executive 

decided to end his consulting agreement at the conclusion of 2018.  

iii. Consulting Agreement with Former NRA Managing Director of 
Affinity and Licensing  

372. The NRA entered into a post-employment incentive compensation agreement with 

its Managing Director of Affinity and Licensing, which provided for him to receive payments from 

both the NRA and Lockton Affinity LLC (“Lockton Affinity”), the insurance broker that the NRA 

had engaged for various purposes over many years, including to administer its Carry Guard 

program. While at the NRA, the Managing Director was responsible for overseeing the NRA’s 

relationship with Lockton Affinity.  
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373. The Managing Director retired from the NRA in January 2016. According to the 

NRA’s Form 990 for that year, he was paid a full year’s salary—approximately $630,000. He was 

also paid by the NRA after his retirement—$713,000 in 2017 and $535,000 in 2018. 

374. During this same period, the Managing Director was also being paid by Lockton 

Affinity. In 2016, Lockton Affinity paid the Managing Director $455,753, and in 2017, he was 

paid $522,426.  

375. Payments from the NRA were made pursuant to a July 2014 agreement with the 

Managing Director. This agreement, which was signed by Phillips, superseded an agreement from 

October 2012 (signed by both LaPierre and Phillips) and was entered into over a year before the 

Managing Director retired. The draft of the agreement had a signature line for LaPierre, which was 

removed prior to being finalized. The agreement provided for an “Employment Longevity 

Incentive” where the Managing Director would receive “3% of gross affinity revenue for a five 

year period.” In exchange, he agreed to “give assistance to the Director, Affinity and Licensing 

programs or other related associates at their request, not to exceed 7.5 hours a month.” The 

agreement also recognized that the “NRA has encouraged [you] to and recognizes that you will be 

consulting for Lockton Affinity on the NRA Program for a 5 year period after your official 

retirement” and provided that a portion of the money owed under his agreement with the NRA 

would “be paid monthly to [the Managing Director] by Lockton Affinity under [his] consulting 

arrangement with them.”  

376. This agreement was amended twice and ultimately entitled the Managing Director 

to receive $43,000 per month starting in February 2018 and ending in January 2022. It also 

confirmed that prior payments had been “made by Lockton Affinity at our direction.”  
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377. Payments from Lockton Affinity to the Managing Director were made pursuant to 

an agreement between Lockton and the NRA that was executed on January 7, 2016. That 

agreement acknowledged that Lockton Affinity entered into an agreement with the Managing 

Director to pay him fees and provided that “Client [the NRA] agrees that Lockton shall receive 

credits against amounts it owes client pursuant to [this agreement] in amounts equal to the 

[Managing Director’s] Fees at such times as [such] Fee is paid to [the Managing Director].” 

378. When LaPierre was asked whether he thought it was prudent for a charitable 

nonprofit organization to have an executive negotiate with a vendor while also being paid by that 

vendor, he admitted, “there are serious questions surrounding that type of situation.” He further 

testified, “I think there were problems with that whole area [with the Managing Director].” 

379. In November 2017, the NRA’s external tax preparer reviewed the agreement with 

the Managing Director and commented, “This agreement is not a good agreement and I have never 

seen such an agreement before and I bet [the NRA employee] who preps the 990 knows nothing 

about this agreement either…..I think that they got a lot bigger issues than trying to get out of NY 

State with this agreement alone….”  

380. In 2018, the NRA’s external auditors tested the Managing Director’s consulting 

contract as part of test work to see whether the NRA Purchasing Policy was being followed and 

found, “Approval signatures not identifiable. No business case support available.”  

C. Related Party Transactions with Board Members 

381. The NRA routinely entered into agreements with board members without adhering 

to applicable requirements under NRA policy and New York law requiring a Board determination 

in advance that the transaction was fair, reasonable and in the NRA’s best interest. Some examples 

of the many related party transactions that the NRA executed with board members are discussed 
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below. Additional transactions with board members are discussed in Part Five, Section V below, 

addressing the Audit Committee’s failures to comply with required procedures.  

i. Board Member No. 1 

382. Board Member No. 1 is a former professional football player who played in the 

National Football League from 1973 to 1988. Since his retirement from the NFL, Board Member 

No. 1 has worked as a freelance motivational speaker and product spokesperson. 

383. Board Member No. 1 has served as an NRA board member since at least 2009. For 

most of his tenure as an NRA director, Board Member No. 1 has been paid $150,000 per year as 

an “independent contractor.” In addition to the flat fee, Board Member No. 1 was also reimbursed 

for expenses. 

384. The agreement between Board Member No. 1 and the NRA was entered into in 

2002 and extended in 2016. The 2002 contract was signed by Phillips on behalf of the NRA. It 

provided that, in exchange for a monthly flat fee of $12,500, Board Member No. 1 would provide 

consulting services, including conducting fundraising activities and identifying and cultivating 

new or potential donors. 

385. Upon information and belief, Board Member No. 1 never registered as a 

professional fundraiser or fundraising counsel in New York State. 

386. Under the terms of the 2002 contract, Board Member No. 1 was supposed to 

provide the NRA with “Monthly Status Reports” on his fundraising activities. In response to a 

subpoena, the NRA failed to provide the Attorney General with any documentation regarding the 

services actually provided by Board Member No. 1 pursuant to the 2002 contract. 

387. Upon information and belief, Board Member No. 1’s consulting agreement with the 

NRA was not approved in advance by the Audit Committee as a related party transaction or by 
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any other committee of the Board. The unapproved agreement violated the bylaw prohibition on 

salary or other private benefits to directors unless specifically authorized by the Board. 

388. According to draft meeting minutes for a September 2016 Audit Committee 

meeting, the Audit Committee considered Board Member No. 1’s contract as part of a review of 

“substantial” related party transactions. The draft minutes reflect the Committee’s conclusion that 

Board Member No. 1 was “uniquely well suited” to perform the tasks set out in his annual contract 

with the NRA, which, according to the Committee, were “to provide services related to public 

relations, training, and outreach … to collegiate and professional athletes.” The draft minutes do 

not reflect any discussion or consideration of Board Member No. 1’s purported fundraising 

services. The draft minutes are also silent on the services Board Member No. 1 actually provided 

to the NRA and on the amount of the contract. The Audit Committee did not issue a resolution at 

the September 2016 meeting approving the agreement with Board Member No. 1. 

389. In 2018, the NRA reduced Board Member No. 1’s annual fee to $100,000.  

390. In February 2019, the Audit Committee passed a resolution to modify Board 

Member No. 1’s compensation from an annual flat-fee basis to a daily event fee of $7,000. 

According to the Audit Committee Report, “the officers of the NRA have evaluated [Board 

Member No. 1’s] services and determined that a per-appearance fee is more suited to the variable 

need for [his] services.” There is no evidence that the Audit Committee considered whether a daily 

fee of $7,000 was reasonable in light of the services being performed.  

ii. Board Member No. 2 

391. Board Member No. 2 is a retired police officer from Iowa. He has served as an NRA 

board member since at least 2009. Among other positions, Board Member No. 2 has served as 

Chair of the Gun Collectors Committee, Vice Chair of the Military and Veteran Affairs 
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Committee, and as a member of the Finance Committee. Board Member No. 2 was not re-

nominated in 2020. 

392. Beginning in July 2009, Board Member No. 2 has been paid by the NRA for the 

provision of consulting services. Under his agreement with the NRA, Board Member No. 2’s 

services were “limited to development activities with potential gifts of firearms on behalf of 

NRA’s Office of Advancement and the National Firearms Museum.” In exchange for such 

services, the NRA agreed to pay Board Member No. 2 a monthly flat fee of $7,500, along with 

payment for out of pocket business expenses. The agreement provided that, Board Member No. 2 

would “act under the direction of and report to the NRA Executive Vice President and the 

Executive Director, Office of Advancement.”  

393. While the NRA’s contract with Board Member No. 2 provided for a term that began 

in January 2010, upon information and belief, it was not signed until January 2016. 

394. Upon information and belief, Board Member No. 2’s consulting agreement with the 

NRA was not approved in advance by the Audit Committee as a related party transaction or by 

any other committee of the Board. The unapproved agreement violated the bylaw prohibition on 

salary or other private benefits to directors unless specifically authorized by the Board.  

395. Upon information and belief, the Audit Committee did not consider the Board 

Member No. 2 arrangement until a September 2016 review of related party transactions. The draft 

minutes from the meeting reflect the Committee’s finding that Board Member No. 2 “has personal 

relationships in [the gun collecting community] that uniquely qualify him to provide these services, 

and that his services have been important to the NRA’s outreach and related fundraising efforts.” 

The Audit Committee did not issue a resolution at the September 2016 meeting approving the 

agreement with Board Member No. 2. 
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396. At the January 11, 2018 Audit Committee meeting, the Audit Committee approved 

the following motion: “the Committee finds the transaction with [Board Member No. 2] for 

outreach to gun collectors is fair, reasonable, and in the best interests of the NRA.” 

iii. Board Member No. 3 

397. Board Member No. 3 is a political consultant and NRA Board member. Board 

Member No. 3 served as NRA president from 2011 to 2013. 

398. Beginning in March 2017, Board Member No. 3 received $4,000 per month for 

public speaking and consulting. The NRA reported that it paid [Board Member No. 3] $32,000 in 

2017 and $40,000 in 2018.  

399. A Consultant List prepared by the NRA for 2019 allocated $48,000 from the EVP 

budget for Board Member No. 3 for 2019 and indicated that “no contract information” was 

available for the arrangement. 

400. Upon information and belief, the Audit Committee did not review the arrangement 

with Board Member No. 3 until after it was already under way. At the January 11, 2018 Audit 

Committee meeting, the Committee approved the minutes of the December 7, 2017 meeting at 

which the following motion was adopted: “The Committee finds the transaction with [Board 

Member No. 3] for public speaking appearances is fair, reasonable, and in the best interest of the 

NRA.” The motion did not document a basis for the Committee’s finding—other than the fact that 

[Board Member No. 3] was “frequently requested as a speaker by NRA-affiliated and outside 

groups”—and did not document whether any alternative transactions had been considered, as 

required under New York Law.  

401. On May 15, 2019, another board member reached out to the then-Treasurer to ask, 

“What ‘back up’ is there for [Board Member No. 3’s] monthly invoices of $4,000?” Executive 

Assistant No. 1 informed the then-Treasurer, “I do not receive anything. It was reviewed by Audit 
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[Committee] and John Frazer told me we were good to pay. I assumed this had been discussed and 

he was providing info to the EVP’s [O]ffice or Secretary’s [O]ffice as to what he was doing each 

month.” When the then-Treasurer followed up to ask whether there was a contract between the 

NRA and Board Member No. 3, the assistant explained, “No contract that I have been privileged 

to see. That is why the invoice went to John [Frazer] originally when we began the compliance 

refresh.” 

iv. Board Member No. 4  

402. Board Member No. 4 is a lawyer, lobbyist, and NRA Board Member. She has 

served on the Board since 1992 and is a former president of the NRA. 

403. From 2011 to 2016, the NRA paid Board Member No. 4 $45,180 per year for public 

speaking services. The NRA paid Board Member No. 4 $39,680 and $13,060 for public speaking 

services in 2017 and 2018 respectively.  

404. In May 2016, Frazer requested a copy of Board Member No. 4’s compensation 

agreement which was “missing from the contracts safe.” The accounts payable manager reported, 

“We were not furnished a copy of her contract. We pay her $3,765.04 monthly based on invoices 

submitted by the Treasurer’s office, which are approved by Woody/[Woody’s assistant].”  

405. Upon information and belief, the Audit Committee did not review the transaction 

before it was entered into by the NRA. The Committee reviewed the transaction in September 

2016 and highlighted Board Member No. 4’s “unique qualifications” as justification for why she 

was properly being compensated by the NRA. The Audit Committee did not issue a resolution at 

the September 2016 meeting approving the agreement with Board Member No. 4.  

406. At the January 11, 2018 Audit Committee meeting, the Audit Committee approved 

the minutes of the December 7, 2017 meeting at the following motion was adopted: “the 

Committee finds that the transaction with [Board Member No. 4] for public speaking services is 
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fair, reasonable, and in the best interests of the NRA.” The Committee claimed that Board Member 

No. 4 had “unique qualifications to provide these outreach services to the NRA.” The Committee 

did not document whether it considered alternative transactions.  

407. Board Member No. 4 also serves as a compensated member of the Board of 

Directors of Sturm, Ruger & Co. (“Ruger”), “a well-known manufacturer of firearms, which has 

dealt with the National Rifle Association for many years.” Among its dealings with the NRA, 

Ruger purchases advertising in NRA publications and provides donations and support to NRA 

programs. The NRA also licenses its logo for use on special promotion Ruger firearms, which 

results in royalties to the NRA.  

408. At its meeting on April 28, 2019, the Audit Committee resolved that it had reviewed 

Board Member No. 4’s relationship with Ruger and found “no conflict of interest in her continuing 

service on both Boards,” so long as she exerts no control over decisions of the Ruger Board 

involving the NRA and recuses herself from relevant deliberations or voting.  

v. Board Member No. 5 

409. Board Member No. 5 is a past NRA President and current NRA board member and 

has been paid under the EVP Consulting Budget since 2004. From 2014 to 2017, Board Member 

No. 5 was paid an average of approximately $150,000 a year. In December 2017, LaPierre and 

Board Member No. 5 executed a one-year contract for $168,000 annually. In April 2018, LaPierre 

and Board Member No. 5 executed a 10-year contract for $220,000 annually. LaPierre testified 

that he negotiated these contracts.  

410. Upon information and belief, LaPierre did not notify or receive approval from the 

Audit Committee in advance of executing the April 2018 contract. Upon information and belief, 

LaPierre did not receive written approval in advance from the President or a Vice President before 

executing the December 2017 or April 2018 contracts. Board Member No. 5 also receives 
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compensation from NRA-ILA and through grants paid to an organization called the Unified 

Sportsmen of Florida. LaPierre testified that, combined, Board Member No. 5 receives about 

$400,000 in annual compensation from the NRA.  

411. LaPierre did not follow appropriate legal and internal procedures, including 

obtaining proper review and approval by the Audit Committee, in advance of executing contracts 

with Board Member No. 5. 

III. The Individual Defendants Received Excessive Compensation that the NRA Did Not 
Accurately Disclose  

A. The NRA Board Failed to Follow an Appropriate Process to Determine 
Reasonable Compensation for NRA Executives 

412. Pursuant to New York law, the NRA may only pay “compensation in a reasonable 

amount” to its employees for services actually rendered.  

413. Federal law similarly limits the NRA to payment of reasonable compensation. The 

NRA and individual defendants (defined as “disqualified persons”) are subject to excise taxes 

pursuant to 26 U.S.C. § 4958 for compensation that is unreasonable, that is, where “the value of 

the economic benefit provided exceeds the value of the consideration (including the performance 

of services) received for providing such benefit.” 

414. The Internal Revenue Service (“IRS”) creates a rebuttable presumption that 

compensation is reasonable if (1) the authorized body within the organization made up of 

independent individuals approves the compensation in advance; (2) the authorized body relies on 

appropriate data as to comparability; and (3) the authorized body adequately and timely documents 

the basis for their determination concurrently with making that determination. The documentation 

“should include the terms of the transaction and the date of its approval, the members of the 

authorized body present during the debate and vote on the transaction, the comparability data 
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obtained and relied upon, the actions of any members of the authorized body having a conflict of 

interest, and documentation of the basis for the determination.”  

415. The NRA bylaws require the NRA Board to set annually the authorized 

compensation for the Executive Vice President, Treasurer and Secretary. Under the bylaws, the 

Officers Compensation Committee (“OCC”), which consists of the NRA President and First and 

Second Vice Presidents, is responsible for making a recommendation as to the officers’ 

compensation to the full Board at the fall board meeting each year. At that same meeting, the Board 

must establish by resolution the authorized compensation for the next budget year. 

416. In its official filings, the NRA made misleading representations regarding its 

practices for setting executive compensation. For example, in its IRS Form 990 for each year from 

2015 to 2019, the NRA represented that “compensation of the NRA’s top management officials is 

established by methods including independent compensation consultants, compensation surveys 

and studies, and comparability data.” The NRA further represented in its filings that compensation 

of its top management officials “must be approved by the Board of Directors, based on 

recommendations by the compensation committee. All decisions are properly documented.”  

417. Upon information and belief, contrary to the NRA’s representations, the NRA 

Board set the compensation for LaPierre and Frazer during the period 2015 to 2019, and for 

Phillips during the period 2015 to 2018, without relying upon or properly consulting a 

compensation consultant, considering reliable compensation surveys or obtaining appropriate 

comparability data. The Board also did not maintain adequate documentation of the process of 

determining officer compensation. 

418. For example, in or about late August 2017, the OCC hired an executive 

compensation consultant to prepare a report which would, among other things, compile 
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competitive market compensation levels for NRA executives based on comparable positions in 

comparable organizations. The report was to be completed for consideration by the OCC at its 

September 7, 2017 meeting in preparation for making 2018 officer compensation 

recommendations to the Board as provided in the NRA bylaws. The OCC, however, made a 

recommendation on salary and bonus awards for LaPierre, Phillips and Frazer without awaiting a 

report or even comparability data from the consultant prior to making a recommendation.  

419. On September 5, 2017, even though his own salary was being considered, defendant 

Phillips provided the OCC Chair with compensation information that he prepared for the OCC’s 

analysis and consideration. Phillips’s proposal consisted of a handful of trade and business-related 

entities that he selected for salary comparisons for each executive position. No charitable 

organizations were considered. Phillips provided his comparability data and “peer comparison” 

noting to the OCC Chair, “[f]or CEO, we can change some out if you like others instead.”  

420. Phillips additionally prepared and provided to the OCC Chair talking points for the 

Board’s consideration of the OCC’s recommendations, including a statement that the OCC 

considered outside compensation consultant reports “[i]n developing its recommendation to the 

Board,” without disclosing that it did not have an executive compensation consultant report for 

2017. Upon information and belief, Phillips’s proposals were used by the OCC in preparation of 

its recommendation and presentation to the Board, including the representation that in conducting 

its due diligence, the OCC relied upon executive compensation consultant reports.  

421. On September 7, 2017, the OCC met and recommended increases in cash 

compensation for each of LaPierre, Phillips and Frazer. It recommended that LaPierre’s 

compensation be increased from approximately $1.43 million in 2017, to approximately $1.78 

million in 2018, which included an increase in his bonus from $150,000, the amount he had been 
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awarded each year from 2015 to 2017, to $455,000 in 2018. The OCC recommended that Phillips’s 

total compensation be increased from approximately $669,000 in 2017, to approximately $830,000 

in 2018, which included a bonus of $210,000. It also recommended that Frazer’s compensation be 

increased from 2017 levels, when his reported total compensation was $375,000 to approximately 

$414,000 for 2018, which included a bonus of $54,100. No benchmarks or specific performance 

achievements were set out in regard to the recommended bonuses. Furthermore, as detailed below, 

the amount reported as compensation in the NRA’s IRS Form 990 for 2018 paid to LaPierre, 

Phillips, and Frazer was more than what was authorized by the OCC. In addition, as also discussed 

below, the reported amounts did not reflect the full compensation for LaPierre, Phillips, and Frazer.  

422. At the September 9, 2017 meeting of the NRA Board, the directors went into 

executive session for 35 minutes to consider the reports of three committees: the OCC, the 

Committee on Hearings and the Finance Committee. Board minutes reflect merely that it entirely 

adopted the OCC’s recommendations, including a pay raise of more than $300,000 for LaPierre. 

There is no evidence that LaPierre’s, Phillips’s, or Frazer’s performance or the overall state of the 

NRA were considered or that the Board was presented with information about any other aspects 

of the officers’ compensation beyond their base salary and bonus, such as reimbursement for 

personal expenses and in kind benefits, as discussed below. 

423. Upon information and belief, the process that the OCC and the Board followed to 

determine 2018 officer compensation is just one example of the lack of due diligence, full 

disclosure, and proper documentation in regard to senior officer compensation at the NRA. Neither 

the OCC nor the Board performed adequate due diligence in assessing the reasonableness of NRA 

senior officer compensation or relied upon appropriate comparability data. Nor did they adequately 

and contemporaneously document the basis for their determinations. 
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424. A review of NRA records between 2013 and 2018 demonstrates cursory OCC 

reports to the Board, usually less than a full page, pro forma approval of OCC recommendations, 

and little time for debate or consideration in executive sessions at Board meetings. 

425. The OCC did not carry out its duties under the NRA bylaws, New York or federal 

law in regard to ensuring that only reasonable compensation is paid, and exposed the NRA to 

liability for federal excise tax based upon unreasonable and excessive compensation and 

distributions to disqualified persons. 

426. Pursuant to the NRA bylaws, the Board has the obligation at the fall Board meeting 

to approve all compensation, emoluments, or other income paid to certain of its executives. The 

majority of the Board of Directors in each year alleged herein participated in, authorized, or 

approved the transactions described herein. Here, the NRA Board did not fully inform themselves 

about the executive compensation recommendations to the extent reasonably appropriate under the 

circumstances. 

427. The majority of the NRA Board disregarded their responsibilities under the bylaws 

and governing law concerning oversight of compensation of corporate officers for the purpose of 

accommodating defendant LaPierre and his senior officers. Upon information and belief, the NRA 

Board failed to inquire into excessive and inappropriate payments to LaPierre and Phillips.  

428. Furthermore, LaPierre effectively dominates and controls the NRA Board as a 

whole through his control of business, patronage and special payment opportunities for board 

members, and his public allegations to the NRA membership of a “criminal conspiracy” against 

board members and officers who question his activities.  
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B. The Officers Compensation Committee and the NRA Board Failed to 
Consider or Approve LaPierre’s and Phillips’s Complete Compensation 
Prior to Making Compensation Determinations 

429. The OCC and the NRA Board also did not take into account the entirety of 

LaPierre’s compensation when assessing the reasonableness of his compensation. 

430. Reimbursement or payment for expenses for NRA employees, including officers, 

may only be treated as nontaxable if the NRA maintains and complies with an IRS-mandated 

“Accountable Plan.” The plan must, at a minimum, (1) require that reimbursed expenses have a 

documented business connection; (2) require employees to account for such expenses within a 

reasonable period of time; and (3) require employees to return any excess reimbursements or 

allowance within a reasonable period of time.  

431. When determining LaPierre’s compensation during the period 2015 to 2019, the 

OCC did not consider the benefits that LaPierre received for the value of personal travel for 

LaPierre and his family to vacation on the yacht Illusions in the Bahamas, as described above, and 

other expense reimbursements to LaPierre or on LaPierre’s behalf. As discussed above, the NRA 

paid these expenses without complying with the Accountable Plan requirements of documenting 

the business purpose of the expense, requiring LaPierre to account for the expense within a 

reasonable time and requiring him to return excess expense allowances within a reasonable time. 

The value of the benefit that LaPierre received for payment or reimbursement of these expenses, 

in whole or substantial part, constituted taxable compensation to LaPierre. 

432. The NRA also failed to enforce a reasonable time period for LaPierre to submit 

other expense reimbursement requests. LaPierre was permitted to submit his expense 

reimbursement requests months or years after the fact. For example, in June 2019, the employee 

responsible for handling LaPierre’s expenses was still waiting to receive receipts from April of 
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2018. These late reimbursements failed to meet the requirements of an Accountable Plan, and 

should have been considered taxable income to LaPierre. 

433. The OCC also did not consider payments or expense reimbursements to or on behalf 

of LaPierre that were passed-through Ackerman McQueen or the Mercury Group, as described in 

Part Five, Section II(A)(iii).  

434. In addition, the OCC did not consider or disclose the value of a post-employment 

contract that the NRA gave defendant LaPierre, which provides for payments in excess of $1 

million per year after LaPierre’s tenure as EVP ends due to retirement or losing a re-election bid.  

435. This post-employment contract was signed in 2013 by the then-NRA President, 

Phillips, and LaPierre (hereinafter, together with any subsequent amendments or reiterations, the 

“LaPierre Post-Employment Contract”). Neither the First nor Second Vice President signed the 

contract, as required by NRA policy governing procurement. There is no evidence that the NRA 

Board or a designated committee reviewed or approved the LaPierre Post-Employment Contract. 

LaPierre testified that he did not know whether his post-employment contract was approved by the 

OCC, or whether it was disclosed to NRA membership or the NRA Board.  

436. Under the terms of the LaPierre Post-Employment Contract, if LaPierre retired or 

lost reelection in 2014, his annual compensation from the NRA would increase. In each 

amendment to LaPierre’s Post-Employment Contract, which extended the terms and the amount 

of compensation, the NRA was obligated to continue to pay LaPierre for years after he lost re-

election or retired and at a higher rate than his compensation as Executive Vice President. LaPierre 

testified that he was aware of this feature of the contract: “I noticed that and kind of shook my 

head at it when I saw it,” LaPierre recalled, “I didn’t ask for this contract. It’s what was presented 

to me and I signed it and it never went into effect because I stayed on as EVP.”  
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437. By letter agreement dated March 16, 2015, the then-NRA President extended the 

term of the LaPierre Post-Employment Contract by two years, to 2020, with annual compensation 

in 2019 of $1,150,000, and in 2020 of $1,200,000. The letter was signed by the then-NRA 

President and Phillips. There is no evidence that any other NRA officer, the NRA Board, the OCC, 

the Audit Committee or any other Board committee reviewed or approved this letter agreement. 

438. By memorandum dated April 30, 2018, the then-NRA President advised LaPierre 

that the NRA “would like to extend and modify” the LaPierre Post-Employment Contract due to, 

among other things, “security concerns.” The memorandum proposes a 7-year compensation 

schedule paying $1,300,000 in 2019, and $1,500,000 for the next 6 years (2020-2025).  

439. The memorandum further provides that “we continue to believe it is in the best 

interest of the NRA that we maintain control over your name and likeness. For that reason we seek 

to contract with you for an additional five years (2026-2030) as a consultant. During this five year 

period, the NRA will have use of your name and likeness as mutually agreed upon. You agree to 

make personal appearances that are reasonable in terms of advance notice and convenience of the 

location.” The annual compensation for these consulting services is $1,500,000 per year for three 

years (2026-2028), followed by $1,300,000 per year for two years (2029-2030). The memorandum 

agreement is signed by LaPierre, Phillips, the then-NRA President, and then-NRA Second Vice 

President. There is no evidence that any other NRA officer, the NRA Board, the OCC, the Audit 

Committee or any other Board committee reviewed or approved this 2018 extension of the 

memorandum agreement.  

440. LaPierre testified that this contract extension and modification was prompted by a 

desire to retain rights over his name and likeness. “They wanted to tie my likeness, my name, my 

brand, my signature up for years given the fact that the signature raises so much money in terms 
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of the identity with sportsmen and Second Amendment enthusiasts and all that.” LaPierre testified 

that he did not have any plans to use his likeness for any other purpose after his departure from the 

NRA. The unapproved contracts, and their promise of post-employment payments, violated New 

York law and the NRA’s bylaws and policies. 

441. This employment agreement remained in place until January 7, 2021, when the 

Board approved a new employment agreement for LaPierre that purportedly superseded his prior 

agreements. This 2021 employment agreement marked the first time the terms of LaPierre’s 

employment were approved by the full Board. 

442. The OCC did not consider or disclose the value of Phillips’s post-employment 

contract with the NRA as described in Part Five, Section I(B)(iii) above. Like LaPierre, there is no 

evidence that the NRA Board, including by the OCC, the Audit Committee or any other Board 

committee reviewed or approved Phillips’s post-employment contract.  

443. Phillips had an NRA-issued credit card, which he allowed other NRA employees 

to use to incur personal expenses. Upon information and belief, Phillips may have also used the 

credit card for personal uses that were inappropriately reimbursed by the NRA and not reported as 

taxable income.  

444. Because of the failure of the OCC and the NRA Board to consider the value of all 

of the components of LaPierre’s and Phillips’s compensation packages, the Board’s approval of 

their compensation is not entitled to a presumption of reasonableness.  

C. LaPierre Failed to Properly Determine Powell’s Compensation 

445. Pursuant to the NRA bylaws, LaPierre was authorized to determine and approve 

Powell’s compensation as Chief of Staff, Executive Director of General Operations and Senior 

Strategist.  
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446. As discussed in Part Five, Section I(C)(i) above, in the course of less than a two-

year period, Powell’s salary increased from his June 2016 starting salary, which was $250,000 

annually, to $800,000 annually. This salary does not include other benefits and compensation 

received by Powell, including those passed through Ackerman as described in Part Five, Section 

II(A)(iii) above.  

447. The NRA represented in Schedule O to the 2017 IRS Form 990, the first year that 

the NRA disclosed Powell’s compensation as an NRA officer, that “compensation of NRA’s top 

management officials is established by methods including compensation consultants, 

compensation surveys and studies, and comparability data.” The NRA made a similar 

representation in its IRS Form 990 for 2018. There is no evidence that any such methodology was 

used by LaPierre in determining Powell’s compensation, that all of his benefits and sources of 

compensation were considered, or that LaPierre adequately and timely documented the basis for 

his determination of Powell’s compensation concurrently with making determinations to raise 

Powell’s compensation.  

D. The NRA’s Compensation Disclosures to the Attorney General and the 
Internal Revenue Service Were False or Misleading 

448. As a charitable nonprofit, the NRA is required to “report [on the IRS Form 990] 

compensation for both current and former officers, directors, key employees, and highest 

compensated employees.” The IRS compensation disclosure requirements include, without 

limitation, base salary, bonuses (paid or deferred during the reporting period), incentive 

compensation, contributions to retirement plans, the value of benefits such as health, disability, 

long term care, and life insurance (including split dollar plans), housing and automobile 

allowances, and taxable travel, meals and entertainment expenses.  
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449. The NRA certifies the accuracy of its compensation disclosures in its annual 

CHAR500 filing with the Attorney General, which annexes the organization’s annual IRS Form 

990 and all accompanying schedules, including Schedule J, which specifically addresses aspects 

of the organization’s compensation scheme. 

450. From 2015 to 2019, the NRA reported paying LaPierre $12,076,437  in total 

compensation, an average of $2,415,287 a year. In its annual IRS Form 990 filings, the NRA 

reported the following breakdown of LaPierre’s compensation for 2015 through 2019:  

 Breakdown of W-2 and/or 1099-MISC compensation Retirement & 
other deferred 
compensation 

Nontaxable 
benefits 

Total 
compensation Base 

compensation 
Bonus & incentive 
compensation 

Other reportable 
compensation 

2015 $1,090,515 $150,000 $3,810,734 $19,605 $40,131 $5,110,985 
2016 $1,165,062 $150,000 $43,904 $19,610 $43,763 $1,422,339 
2017 $1,172,166 $150,000 $44,522 $19,680 $47,609 $1,433,977 

2018 $1,267,878 $455,000 $427,756 $20,280 $53,513 $2,224,427 

2019 $1,268,790 $455,000 $86,781 $16,800 $57,338 $1,884,709 
  

451. But, as discussed in Part Five, Section I(A)(i), the NRA pays or reimburses 

LaPierre’s personal travel by charter plane, and personal travel for family members. LaPierre is 

also reimbursed for other expenses that are not submitted within a reasonable time. The value of 

these travel and other reimbursed expenses constitutes taxable income to LaPierre that was 

required to be reported. 

452. With respect to Powell, from 2017 and 2019, the NRA reported paying Powell 

$2,634,116 in total compensation, an average of $878,039 a year. In its annual IRS Form 990 

filings, the NRA reported the following breakdown of Powell’s compensation for 2017 and 2019:  

 Breakdown of W-2 and/or 1099-MISC compensation Retirement & 
other deferred 
compensation 

Nontaxable 
benefits 

Total 
compensation Base 

compensation 
Bonus & incentive 

compensation 
Other reportable 

compensation 
2017 $557,172 $50,000 $104,224 $15,900 $51,770 $779,066 
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2018 $782,739 $0 $61,398 $16,500 $59,332 $919,969 
2019 $784,652 $0 $74,278 $16,800 $59,351 $935,081 

 

453. As noted above in Part Five, Section I(C)(ii), Powell similarly failed to provide 

sufficient justification for his reimbursement requests for travel and meal expenditures, and those 

expenditures should have been included as taxable income in his compensation because they were 

paid or reimbursed without complying with an Accountable Plan.  

454. From 2015 to 2018, the NRA reported paying Phillips $3,090,256 in total 

compensation, an average of $772,564 a year. In its annual IRS Form 990 filings, the NRA reported 

the following breakdown of Phillips’s compensation for 2015 through September 13, 2018:  

 Breakdown of W-2 and/or 1099-MISC compensation Retirement & 
other deferred 
compensation 

Nontaxable 
benefits 

Total 
compensation 

Base 
compensation 

Bonus & incentive 
compensation 

Other 
reportable 

compensation 
2015 $423,048 $94,265 $31,956 $19,610 $22,328 $591,207 
2016 $524,396 $100,000 $172,490 $19,610 $23,788 $840,284 
2017 $525,942 $100,000 $38,371 $19,680 $26,003 $709,996 

2018 
(ending 
9/13/2018) 

$573,567 $210,000 $116,970 $20,280 $27,952 $948,769 

 

455. From 2015 to 2018, the NRA reported paying Frazer $2,193,267 in total 

compensation, an average of $438,653 a year. In its annual IRS Form 990 filings, the NRA reported 

the following breakdown of Frazer’s compensation for 2015 through 2019:  
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 Breakdown of W-2 and/or 1099-MISC compensation Retirement & 
other deferred 
compensation 

Nontaxable 
benefits 

Total 
compensation Base 

compensation 
Bonus & incentive 

compensation 
Other reportable 

compensation 
2015 $264,879 $0 $7,697 $15,208 $40,662 $328,446 
2016 $317,716 $25,000 $30,557 $15,900 $50,295 $439,468 
2017 $318,621 $25,000 $31,711 $15,900 $53,999 $445,231 

2018 $325,953 $54,100 $33,023 $16,500 $60,077 $489,653 

2019 $324,989 $54,100 $35,496 $16,800 $59,084 $490,469 
 

456. The NRA’s compensation disclosures in its IRS Form 990s for the period 2015 to 

2018 as they related to each of the Individual Defendants’ compensation falsely represented the 

NRA Board’s process and deliberations on setting their compensation as officers as described 

above. 

457. The NRA’s filings included false or misleading statements relating to compensation 

and benefits conveyed to top employees and officers. For example, the IRS requires that certain 

employment benefits provided to persons listed on the IRS Form 990 Part VI as officers or highly 

compensated employees be reported on Schedule J. The benefits include “first class or charter 

travel”, “travel for companions,” and health or social club dues. On Schedule J to the 2018 IRS 

Form 990, the NRA represented that it provided “first class travel,” “travel for companions,” and 

“health or social club dues.” For each such benefit the NRA represented that the “organization 

follow(ed) a written policy regarding payment or reimbursement or provision of all the expenses” 

listed. This representation, certified by defendant Frazer, was false.  

458. In another example of a false or misleading representation in the NRA’s employee 

benefit disclosures, in the NRA 2017 IRS Form 990, the NRA acknowledged providing “first class 

or charter travel” and “health or social club dues.” “Travel for companions” was not acknowledged 

as an employee benefit even though the NRA provided “travel for companions” during 2017. For 

each such benefit, the NRA represented on the 2017 IRS Form 990 that the “organization 
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follow(ed) a written policy regarding payment or reimbursement or provision of all the expenses” 

listed. This representation, certified by defendant Frazer, was false.  

459. The IRS requires that any “diversion of assets” in excess of $250,000 be reported 

on IRS Form 990, Section VI. A “diversion of assets” under IRS rules includes “any unauthorized 

conversion or use of the organization’s assets other than for the organization’s authorized 

purposes.” The IRS further notes that “[a] diversion of assets can in some cases be inurement of 

the organization’s net earnings. … [I]t can also be an excess benefit transaction under section 4958 

and reportable on Schedule L” of the IRS Form 990.  

460. During the period 2015 to 2018, the NRA has not reported on its IRS Form 990 a 

diversion of assets in the form of an excess benefit transactions despite having paid unreasonable 

compensation to some or all of the Individual Defendants, as alleged in Part Five, Section I above.  

IV. The NRA’s Retaliation Against Dissidents on the Board  

A. Dissident No. 1 

i. LaPierre Recruits Dissident No. 1 as President and Negotiates 
Ackerman Contract 

461. In spring 2018, LaPierre recruited Dissident No. 1 to run for NRA President. At the 

time, the plan was for Dissident No. 1 to complete the remainder of the outgoing President’s term. 

He would then be re-nominated by the Board to serve out a full term as President.  

462. At the time Dissident No. 1 was recruited by LaPierre, he had a contract at Fox 

News to provide multiple episodes of a program called “American Heroes” under which he 

received significant compensation and health benefits. The NRA bylaws did not permit Dissident 

No. 1 to receive a salary from the NRA as NRA President, and Fox News was unwilling to retain 

Dissident No. 1’s contract for “American Heroes” if he became President of the NRA.  
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463. To persuade Dissident No. 1 to accept the unpaid position, LaPierre negotiated a 

contract with Ackerman to take over the “American Heroes” program. Under this contract, 

Dissident No. 1 would be guaranteed a salary and benefits comparable to what he was receiving 

from Fox. In a December 2019 deposition, Dissident No. 1 testified, “LaPierre suggested as the 

means of making me the president of the NRA that I take the job with Ackerman McQueen.” He 

further testified that, had he not received a contract from Ackerman providing the requisite 

benefits, “I would not have taken on the mantle of president of the NRA.” 

464. On at least two occasions, LaPierre met with Dissident No. 1 about the request for 

him to become NRA President and the associated plan for him to be employed by Ackerman. On 

April 22, 2018, Dissident No. 1 sent LaPierre’s Senior Assistant a fax containing the “Deal Points 

for NRA & [Dissident No. 1]” and requested that the message be passed “only to the parties we 

agreed on 22 April 2018.” The deal points articulated a “two phase plan” for Dissident No. 1 to 

become employed by Ackerman while also stepping into the role of NRA President, and included 

options for employment status, compensation, and benefits. In a December 2019 deposition, 

Dissident No. 1 testified that this term sheet “had been discussed twice now at that point with 

Wayne LaPierre,” and “reflected what [he] wanted me to do for the specified amount of money as 

an employee of … Ackerman [] working for NRA-TV … these are the points that came out of 

those discussions with Wayne LaPierre in April [2018] before we got to the annual meeting in 

May [2018] and they were very well known to certainly the people closest to Wayne.”  

465. Before entering into a contract with Dissident No. 1, Ackerman required the NRA 

to contractually guarantee it would pay the compensation owed under the contract. On May 6, 

2018, the NRA and Ackerman amended their 2017 Services Agreement to provide: “All service 

fee billing under this Service Agreement for talent and employees who work through [Ackerman] 
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for NRA and its affiliates, including, but not limited to [Dissident No. 1] shall be invoiced by 

Ackerman …which invoice shall be payable by NRA to Ackerman.” The amendment was signed 

by Phillips and the outgoing President, and was attested to by the First and Second Vice Presidents. 

466. Eight days later, on May 15, 2018, Dissident No. 1 entered into an employment 

contract with Ackerman. Under the terms of the contract, Dissident No. 1 agreed to serve as the 

host of an NRA-TV documentary series also titled “American Heroes” for twelve episodes per 

year for three years. He would receive a base salary of $2,100,000 in year one, $2,300,000 in year 

two, and $2,500,000 in year three. As an employee, Dissident No. 1 would also be entitled to 

healthcare and life insurance benefits.  

467. Upon information and belief, Phillips and LaPierre were aware of the material terms 

of Dissident No. 1’s employment agreement with Ackerman at the time it was executed.  

468. In May 2018, Dissident No. 1 was nominated, with LaPierre’s support, to be NRA 

President and was elected by the Board. Dissident No. 1 did not immediately take office because 

he needed to address outstanding issues concerning his contracts with Fox and Ackerman. Between 

May 2018, when Dissident No. 1 was elected president, and September 2018, when he took office, 

an interim President served in his place. 

ii. Dissident No. 1 Undertakes His Fiduciary Responsibilities as NRA 
President  

469. As duly elected President, Dissident No. 1 viewed it as his fiduciary duty to ensure 

that the finances of the NRA were being managed prudently. Almost immediately after taking 

charge as NRA President in September 2018, Dissident No. 1 started looking closely at the 

operations of the NRA. At this time, he was also alerted to certain problems by internal 

whistleblowers, NRA board members, and major donors.  
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470. In October 2018, Dissident No. 1 convened a group of advisors to “provid[e] advice 

and recommendations to the President and Executive Vice President on matters crucial to the good 

governance of the Association.” In an agenda for an October 24, 2018 meeting of its members, 

Dissident No. 1 identified a series of key questions, including: “(a) where did Josh [Powell] come 

from? who vetted Josh? are rumors about Josh and sexual harassment true; (b) what is the status 

of the ‘whistleblower’ accusations; and (d) how is [the current Treasurer] working out as 

Treasurer?” This agenda provides insight into the types of issues that Dissident No. 1 was trying 

to address in the performance of his responsibilities as President. 

471. As his presidency progressed, Dissident No. 1 became concerned about the fact that 

the NRA was paying the Brewer firm about $2 million per month in fees that were not properly 

authorized or reviewed. 

472. The Brewer firm was initially retained by the NRA in March 2018 to address issues 

involving NRA affinity partners.  

473. Later in 2018, LaPierre, with the assistance of Frazer and NRA Board Counsel, 

expanded the mandate of the Brewer Firm, selecting it to undertake a top-down “compliance 

review” of the NRA. LaPierre did not seek alternative bids to perform this work. LaPierre did not 

ask any other clients of the firm about their experience. He did not identify any metrics or analytics 

that he applied in making the decision to retain the Brewer firm for this compliance review. He 

did not review the financial terms of the Brewer engagement and did not “get into” any 

consideration of project-based pricing as opposed to hourly-based pricing. Instead, he left any 

inquiry into these issues to the discretion of the General Counsel’s Office.  

474. Despite having less than two years of experience in private practice, and little 

experience engaging or negotiating with outside counsel for large-scale litigation and internal 
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investigation work, Frazer was responsible for negotiating the engagement letter and the pricing. 

Frazer prepared the business case analysis, which estimated monthly charges of approximately 

$1.25 million, based on hourly billing, and indicated that there were no other bidders for the legal 

services. Frazer was also responsible for reviewing and approving the Brewer firm’s invoices 

while the engagement was ongoing. Between March 2018 and February 2019, the Brewer firm 

charged the NRA approximately $19,000,000 in legal fees.  

475. By Board resolution adopted on March 8, 2019, the Audit Committee determined 

that the original contract between the NRA and the Brewer firm did not “comply with the internal 

controls and policies established by the NRA.” When executing the original engagement letter 

with the Brewer firm, Frazer did not obtain written approval from the President and a Vice 

President, as required by NRA policy. When asked why he did not comply with NRA policy in 

entering into this contract with the Brewer firm, Frazer testified, “It was an error on my part.”  

476. In light of the internal control issues with the Brewer firm’s engagements and the 

fees being charged and paid under those engagements, Dissident No. 1 began to demand more 

comprehensive reviews of the firm’s retainer agreements and invoices.  

477. In March 2019, Dissident No. 1 sent a series of letters and memoranda to the NRA 

Board Counsel, Audit Committee, and General Counsel raising concerns about the Brewer firm’s 

engagement and its billing practices. In a March 11, 2019 letter, Dissident No. 1 directed the NRA 

Board Counsel to notify the Brewer firm that none of its retainer agreements with the NRA had 

been reviewed or approved by the NRA’s elected non-salaried officers. A few days later, Dissident 

No. 1 sent a similar letter to Frazer asking him to request from the Brewer firm copies of “all 

relevant engagement letters.”  

478. On March 22, 2019, Dissident No. 1 sent a memo to the Audit Committee raising 
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concerns about the reasonableness and basis of the Brewer firm’s legal fees, and requesting that it 

“initiate an outside, independent review of these expenditures to ensure that such services and fees 

charged are reasonable and appropriate.” And on April 18, 2019, Dissident No. 1, along with the 

then-First Vice President, wrote to Frazer and the Audit Committee Chair about the “extraordinary 

legal fees the NRA has incurred” by the Brewer firm, and reiterating his request that the NRA 

engage an outside, independent expert to review the payments to Brewer. 

479. Despite Dissident No. 1’s demands, neither the Audit Committee nor others on the 

NRA Board were permitted to conduct a review of the Brewer firm’s invoices. Instead, Frazer 

retained an outside law firm to review the Brewer engagement. However, the firm’s review was 

limited to determining whether NRA management had the authority to hire the Brewer firm. It did 

not examine the reasonableness of the legal fees that the firm was charging, or whether the legal 

services performed were consistent with the scope of the engagement. The firm concluded that the 

NRA’s payments “to the Brewer firm and the services the Brewer firm have provided to the 

Association to date are … authorized, absent a finding that the legal services were not in fact 

performed or legal services were performed that exceeded the scope of the engagement.” The firm 

also noted that the NRA “is entitled to review the services … incurred on its behalf by the firm to 

determine whether they are accurate and within the scope of the engagement,” and advised “it may 

well be in the [NRA]’s interest to obtain a full accounting of the Brewer firm’s time charges to 

date.”  

iii. LaPierre Voices Concern about Dissident No. 1’s Contract  

480. When Dissident No. 1 began making inquiries into the Brewer firm’s billings and 

the operations of the NRA, LaPierre impeded his participation in the NRA’s affairs, and took steps 

to ensure he would not be reelected as President.  
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481. LaPierre believed that Dissident No. 1’s inquiries into the NRA’s affairs exceeded 

the purview of the NRA President, which LaPierre sees as a “largely ceremonial” position. 

LaPierre testified that Dissident No. 1 “started to interfere in … in a lot of things that weren’t under 

the role of the president. They were actually more the day-to-day management stuff.” In a 

September 2019 deposition, LaPierre recalled telling Dissident No. 1 that he “cannot keep 

interfering in all of the day-to-day affairs … of the NRA. That’s my job. And you need to stay out 

of it to protect yourself, but it’s also my job, not yours ….”  

482. In late 2018, LaPierre started raising concerns about Dissident No. 1’s relationship 

with Ackerman, which LaPierre had been instrumental in arranging. LaPierre claimed to have been 

unaware of Dissident No. 1’s employment at Ackerman, and ultimately used it to retaliate against 

Dissident No. 1 and to prevent any scrutiny of Brewer’s legal fees. 

483. LaPierre repeatedly denied Dissident No. 1 access to Brewer’s retention 

agreements and invoices. On at least two occasions, LaPierre sent cease-and-desist letters to 

Dissident No. 1 demanding he stop looking into the matter. LaPierre also repeatedly denied 

Dissident No. 1’s request for an independent audit of Brewer. 

484. In a February 26, 2019 letter to Dissident No. 1, LaPierre wrote that it was his “duty 

as CEO and EVP to direct the day-to-day affairs of the Association,” including to oversee the 

Brewer investigation, and that Dissident No 1’s status as an Ackerman employee posed a “conflict 

of interest” that precluded him from seeking information about the Brewer engagement. One 

month later, in late March, LaPierre sent a follow-up letter demanding that Dissident No. 1, as a 

“highly compensated full-time employee of Ackerman McQueen” with an “obvious conflict of 

interest, … desist immediately” from his attempts to “burden or obstruct the NRA’s engagement 

of outside counsel on matters pertaining to Ackerman.”  
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485. On April 24, 2019, LaPierre’s Senior Assistant informed Dissident No. 1 that 

LaPierre “will not support you in [your] term as NRA President.” In a September 2019 deposition, 

LaPierre testified that he withdrew his support after learning that Dissident No. 1 “was working to 

stack” the Audit Committee to “get[] rid of Brewer,” which LaPierre “wasn’t going to let [] 

happen.” While the Nominating Committee has formal responsibility under the bylaws for 

nominating NRA officers, in practice, LaPierre wields tremendous influence over who was elected 

to the officer positions. As such, his decision not to support Dissident No. 1’s re-nomination 

effectively guaranteed that Dissident No. 1 would not be re-nominated.  

486. On April 25, 2019, Dissident No. 1 wrote to the Executive Committee. He asserted 

that the NRA was facing “a crisis that could affect its ability to operate as a nonprofit organization” 

and that it was his “fiduciary duty to respond to this crisis.” He stated his intention to form a “Crisis 

Management Committee” pursuant to NRA bylaw Article V, Section 2. One of the tasks the 

proposed Crisis Management Committee would undertake would be to “supervise an outside 

independent review of the invoices submitted by Brewer Attorneys & Counselors, which total 

more than $24 million over a short period of time.”  

487. Just days later, after Dissident No. 1 was not renominated, as was customary, during 

the NRA’s annual meeting in Indianapolis. In a letter read to NRA members, Dissident No. 1 

stated, “I hoped to be with you today as NRA president endorsed for re-election. I’m now informed 

that that will not happen. … There is clearly a crisis. It needs to be dealt with immediately and 

responsibly, so the NRA can continue to focus on protecting the 2nd Amendment.”  

488. Despite losing his position as NRA President, Dissident No. 1 did not resign from 

the NRA; rather, he continued on the NRA Board and remained part of the NRA’s membership. 

The NRA is currently conducting an internal expulsion proceeding against Dissident No. 1, which, 
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upon information and belief, was undertaken in retaliation for his exercise of fiduciary 

responsibilities in violation of its whistleblower policy. In June 2020, the NRA filed an action in 

New York State Court seeking a declaratory judgement that the expulsion of Dissident No. 1 is 

proper. Litigation related to that action is currently stayed pending the outcome of this action.  

B. Dissident Board Members  

489. By a July 22, 2019 letter, four NRA board members requested that an independent 

audit be conducted into allegations of financial misconduct at the NRA and the payments made to 

the Brewer firm for legal fees. The board members also requested pursuant to Article IV, Section 

2 of the NRA bylaws, that an outside independent special committee be formed to investigate and 

address issues the board members describe in their letter. Upon information and belief, the 

dissenting board members requested additional information concerning compensation paid to other 

board members, salaries paid to executive officers including Powell, and the justification for 

expanding the scope of the Brewer firm’s engagement. The board members also raised concerns 

internally—including with Frazer, the NRA President, and board counsel—about LaPierre’s 

spending, improper benefits conferred upon insiders, and internal whistleblower complaints not 

being brought to the full Board.  

490. Upon information and belief, those inquiries were not answered to the satisfaction 

of the dissenting board members. According to those board members, their requests were rebuffed 

or ignored and they were “stonewalled, accused of disloyalty, stripped of committee assignments, 

and denied effective counsel necessary to properly discharge [their] responsibilities as board 

members.”  

491. Upon information and belief, those board members who publicly (either through 

correspondence or social media posts) expressed concern about the NRA’s actions or who called 
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for an independent audit of the NRA, were subsequently denied the committee assignments they 

requested following the NRA’s annual member meeting in 2019. 

492. Subsequently, several board members resigned in the summer of 2019. In the 

bankruptcy proceeding, current and former directors testified that their efforts to raise concerns 

about NRA governance and finance issues, including concerns about the Brewer firm, were 

disregarded and that they faced negative repercussions as a result of raising concerns.   

493. From March 2018 to December 2020, the NRA paid the Brewer firm nearly $75 

million in legal fees.  

V. The NRA Board’s Failures Resulting in Violations of Law 

494. The culture of noncompliance and disregard for the internal controls was evident 

within the NRA Audit Committee, which similarly failed to fulfill its obligation to oversee internal 

controls. This lack of oversight resulted in waste and loss of the NRA’s charitable assets and 

contributed to the NRA reaching its currently deteriorated financial state.  

495. Under New York law, the Audit Committee is responsible for overseeing the 

accounting and financial reporting processes of the organization and the audit of its financial 

statements. The Audit Committee may also be the committee designated to oversee the 

implementation of an organization’s conflict of interest and whistleblower policies, and to review 

and vote on proposed related party transactions. The NRA’s Audit Committee was subject to New 

York law, and, under the NRA’s internal policies, was the committee designated with oversight of 

those policies.  

496. Further, the Mission Statement for the NRA’s Audit Committee, set out in its 

Charter, provides that: 

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 its monitoring of the audit process. 
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In performing these functions, the Audit Committee shall 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. In addition, the Audit Committee will provide oversight of regulatory 
compliance and business ethics compliance.  

 
497. In his testimony to the Attorney General, the Audit Committee Chair said that he 

had no knowledge of New York law governing audit committees, whistleblowers, or conflicts of 

interest, and could not recall the last time he had seen the Charter. He also testified that, in his 

view and contrary to the Charter, the Audit Committee had no role in oversight of internal controls 

and that its role was significantly more limited than the role set out for the Committee in its Charter. 

He testified, “Responsibility of the audit committee is to interact with the external auditors. And 

by that, I mean meet with them, planning the audit. We have one meeting during the pendency of 

the audit. And then when the audit is over, we have what I refer to as an exit meeting. We discuss 

their findings. We discuss anything that might be in the management letter, just to see if there’s 

anything that we need to follow up on after they’re through auditing.”  

498. In practice, the Audit Committee failed to oversee the organization’s internal 

controls. The Committee Chair testified that “there is no internal auditing” within the NRA. When 

asked why, he testified, “[i]f there is a specific reason, I don’t know it. It hasn’t had [an internal 

auditor] the whole nineteen years I’ve been on the Board.” 

499. The Audit Committee Vice Chair testified that on at least two occasions prior to 

2018, he had a discussion with Phillips and the Managing Director of Finance in which he proposed 

creating an internal audit function. The Vice Chair testified that “the thought process was that was 

very expensive, and I received assurances from both of them that we had solid documentation …” 

He recalled being told by Phillips and the Managing Director of Finance, “we don’t necessarily 
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see a cost benefit to it, and with … the assurances we received from a top tier national accounting 

firm … they were able to render an opinion based on our system of internal control.” 

500. This explanation ignores the fact that the opinions rendered by the NRA’s auditors 

always explicitly stated that the auditors “express no opinion” on the adequacy of the entity’s 

internal controls. 

501. The Vice Chair also testified that discussions about establishing an internal audit 

function have been “ongoing” between himself, the Audit Committee Chair, and the (now former) 

Treasurer since whistleblowers came forward in 2018. He admitted, however, that the Audit 

Committee has not taken any steps to recommend that the Board direct the creation of an internal 

audit function. 

A. Audit Committee’s Failure to Respond Adequately to Whistleblowers  

502. Under New York law, an organization of the NRA’s size must “adopt, and oversee 

the implementation of, and compliance with, a whistleblower policy to protect from retaliation 

persons who report suspected improper conduct.” N-PCL § 715-b.  

503. Under the NRA’s Statement of Corporate Ethics, the Audit Committee was tasked 

with receiving whistleblower complaints concerning any financial irregularities or conflicts of 

interest related to NRA employees or board members.  

504. In violation of its obligations under New York law and NRA policy, the Audit 

Committee failed to respond adequately to whistleblowers. Along with Defendants Powell, Frazer, 

and Phillips, members of the Audit Committee were on notice of serious complaints by the NRA 

Whistleblowers and failed to take appropriate action. 

505. While the Audit Committee Chair acknowledged that it was the Committee’s 

responsibility to address whistleblower complaints, when pressing issues concerning the financial 

mismanagement and failure to follow internal controls of the NRA were brought to its attention, 
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the Audit Committee failed to take appropriate action, instead referring the complaints to their 

outside counsel, with no effort to follow up thereafter in a timely or meaningful manner.  

506. As detailed above, in late 2017, a group of senior level staff in the Office of the 

Treasurer (who would go on to become the NRA Whistleblowers) began an independent review 

of certain transactions and violations of NRA policy. Their work culminated in a memo titled “List 

of Top Concerns for the Audit Committee” that they prepared in July 2018 (the “Top Concerns 

Memo”). The Top Concerns Memo enumerated the NRA Whistleblowers’ concerns related to 

financial conflicts of interest, senior management override of internal controls, and vague and 

deceptive billing practices.  

507. On July 30, 2018, the Audit Committee held an emergency meeting at which the 

concerns raised in the Top Concerns Memo were presented. According to both the Chair and the 

Vice Chair of the Audit Committee, there was no dispute that the individuals who presented these 

concerns had come forward in the capacity of whistleblowers. Wayne LaPierre also testified that 

he regarded these individuals as whistleblowers. 

508. The Audit Committee Chair testified that he was aware that serious whistleblower 

concerns would be raised at the July 30, 2018 meeting. Despite this awareness, two members of 

the Audit Committee, including the Chair, left the meeting prior to the presentation from the NRA 

Whistleblowers. 

509. In connection with this July 30, 2018 meeting, one of the NRA Whistleblowers 

penned a “personal statement” in which she formally announced herself as a whistleblower and 

documented her belief that the meeting was “being manipulated in a way as to try to explain away 

our issues or try to claim the items on the list are ‘fixed’ before we can present them as 

whistleblowing.” The personal statement described the items in the Top Concerns Memo as “a 
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sample of the types of issues we face daily and not to be considered all inclusive.” The personal 

statement also asserted that, “in the past, our complaints and concerns were dismissed or 

‘explained away.’”  

510. The Report of the Audit Committee documenting the July 30, 2018 meeting makes 

no mention of the fact that whistleblowers came forward. In contrast, it was the usual practice of 

the Audit Committee to expressly note in its committee reports when “there were no instances of 

whistleblowing reported.”  

511. Upon information and belief, NRA personnel took affirmative steps to conceal the 

nature and scope of the NRA Whistleblower’ concerns from its external auditors.  

512. No one from RSM, the NRA’s external audit firm, was present at the July 30, 2018 

meeting, although the official report of the meeting erroneously indicates that the RSM Audit 

Partner attended. The Audit Committee also did not inform the NRA’s external auditors about the 

nature and scope of the whistleblowers’ complaints, nor did it alert them to the existence, or 

provide them with a copy, of the Top Concerns Memo. This was in spite of the fact that, as the 

current Treasurer testified, external auditors would routinely ask about whistleblower concerns 

during the audit process. 

513. In connection with its audit of the NRA’s 2018 financial statements (the “2018 

Audit”), RSM conducted interviews of Audit Committee members and finance staff regarding the 

risk of fraud and internal control deficiencies. All of the interviews occurred after the July 30, 2018 

meeting, so NRA personnel were well aware of the whistleblowers concerns. According to RSM’s 

work papers, none of the NRA personnel interviewed reported any instances of whistleblowing or 

suspicious activity to the auditors. 
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514. In the period following the July 30, 2018 meeting, the Audit Committee relied 

exclusively on the Brewer firm to investigate the NRA Whistleblowers’ claims.  

515. Upon information and belief, the Vice Chair was made aware that at least one of 

the NRA Whistleblowers felt threatened and harassed because of the whistleblower complaints. 

The Vice Chair admitted that the Audit Committee did not undertake any measures to determine 

whether any of the NRA Whistleblowers who came forward at the July 30, 2018 meeting were 

subject to threats or harassment, including by anyone from the Brewer firm. The Vice Chair further 

testified that the Brewer firm did not engage in an inquiry as to whether the NRA Whistleblowers 

were threatened or harassed.  

B. Audit Committee’s Failure to Appropriately Review and Approve 
Related Party Transactions and Conflicts of Interest 

516. The Audit Committee failed to exercise proper duty of care in reviewing and 

approving related party transactions and conflicts of interest between the NRA and its officers, 

directors, and key employees.  

517. The Audit Committee is responsible for supervising the NRA’s compliance with its 

Conflicts of Interest and Related Party Transaction Policy. A “conflict of interest” under the 

NRA’s internal policy is broader than a “related party transaction” as that term is defined in the 

N-PCL, and encompasses all situations where an officer’s, director’s, or key employee’s “personal 

or financial interest could be reasonably viewed as affecting his or her objectivity or independence 

in fulfilling their duties to the NRA.” 

518. The Audit Committee is responsible for reviewing “all transactions that involve 

potential conflicts of interest” in order to “determine whether to approve or ratify such transactions. 

The NRA Audit Committee may only approve the underlying transaction if it determines that such 
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transaction, under the terms and within the circumstances and conditions presented, is fair, 

reasonable, and in the best interests of the NRA.”  

519. When determining the fairness and reasonableness of a transaction, the Audit 

Committee is required to consider, among other things, alternative transactions to the extent 

available and the NRA’s mission and resources. 

520. The Audit Committee is required to document the disclosure of potential and actual 

conflicts of interest in its meeting minutes, and must include (1) the name of the person whose 

conflict is disclosed, (2) the nature of the conflict, and (3) details of the deliberations of the 

disinterested directors, such as documents reviewed, any alternatives considered, comparative 

costs or bids, market value information, and other factors considered in deliberations. 

521. Under Section 715 of the N-PCL, the NRA is prohibited from entering into any 

related party transaction unless the transaction is determined and documented by the Board or a 

designated committee of the Board to be fair, reasonable, and in the corporation’s best interest at 

the time of the determination. The law also requires that every director, officer, or key person who 

has an interest in a related party transaction “shall disclose in good faith to the [B]oard … the 

material facts concerning such interest,” and the corporation must undertake a process before 

approving a related party transaction and document that process.  

522. For years, the Audit Committee failed to adequately address related party 

transactions or conflicts of interest, in violation of both the N-PCL and the NRA’s internal policy 

governing conflicts of interest. Upon information and belief, the Audit Committee also failed to 

put in place procedures to ensure that the NRA would comply with New York Law governing 

related party transactions in the future. N-PCL § 715(j).  
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523. In 2016, for example, according to records of the Audit Committee and the 

Secretary of the Board, the Audit Committee apparently had notice of at least eight related party 

transactions amounting to approximately $668,000 to be paid to NRA board members. Among the 

transactions the Audit Committee had notice of were: 

i. Payments totaling $150,000 to Board Member No. 1; 

ii. Payments totaling $45,180 to Board Member No. 4’s law firm; and 

iii. Payments totaling $256,000 to Board Member No. 5. 

524. Upon information and belief, the Audit Committee maintained no records in 2016 

establishing whether the Committee considered market value information, alternative transactions 

or other information in its deliberations concerning the conflicts of interest and related party 

transactions. There is no resolution by the Audit Committee approving the transactions on a finding 

that the transactions were fair, reasonable and in the best interests of the NRA. 

525. According to the NRA’s internal documents, in 2017, the Audit Committee had 

notice of multiple substantive related party transactions amounting to at least $730,000 to be paid 

to NRA board members and employees in 2017. Among the transactions the Audit Committee had 

notice of were: 

i. Payments totaling $150,000 to Board Member No. 1; 

ii. Payments totaling $123,248.43 to RCR Enterprises, which is owned by a former NRA 

Vice President; 

iii. Payments totaling $40,000 to Board Member No. 3; 

iv. Payments totaling $45,180 to Board Member No. 4’s law firm; and 

v. Payments totaling $134,000 to Board Member No. 5. 
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526. In September 2018, the Audit Committee acknowledged in a committee report that 

there were “[s]everal instances in which transactions that posed conflicts of interest (and thus, 

should have been disclosed and approved in advance) were disclosed after the fact.” The Audit 

Committee Chair also testified, “there were some [related party transactions] that should have been 

given to us, should have been captured into the [disclosure of financial interest] forms, should have 

been presented to us by Frazer and they weren’t. That’s the reason we [had] to do them after the 

fact.” He suggested, “It may be that some of these contracts were entered into, and John [Frazer] 

never knew. They never disclosed it on the form.” 

527. The Audit Committee then purported to ratify seven related party transactions and 

conflicts of interest at its September 2018 meeting, in contravention of both N-PCL § 715 and 

internal NRA policy. In attempting to retroactively approve the transactions at this meeting, the 

Audit Committee did not review any documents, including any underlying contracts, before 

purportedly determining that each was “fair, reasonable, and in the best interest of the NRA.” 

There is no evidence that the Audit Committee considered alternative transactions, the NRA’s 

need for the particular transactions, or whether the amounts NRA directors were charging was 

comparable to other vendors or to what those directors generally charged for those services. 

528. One of the related party transactions that the Audit Committee ratified at its 

September 2018 meeting was the contract between Dissident No. 1 and Ackerman.  

529. While the fact of this contract with Ackerman, along with its material terms, was 

known to both LaPierre and Phillips at the time it was executed, the Audit Committee was not 

made aware of the arrangement at that time. The Audit Committee did not review the contract 

prior to its execution as required by the N-PCL § 715 and the NRA Policy Manual.  
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530. The Audit Committee Chair also admitted to relying on only a summary of the 

contract terms presented to it by the NRA Board Counsel. Members of the Audit Committee could 

not recall whether they were informed of the value of the contract at the time they purported to 

formally ratify it.  

531. The Audit Committee concluded that it was “fair, reasonable, and in the best 

interest of the NRA to approve and ratify [Dissident No. 1’s] continued participation in the 

[Ackerman] Contract during his service on the NRA Board and as an NRA officer.” When asked 

how the Audit Committee could determine whether the contract was in the best interest of the 

NRA if it didn’t know the contract’s value, the Chair of the Audit Committee testified, “it was a 

contract between [Ackerman] and [Dissident No. 1], not the NRA” and stated, “We don’t care 

what [Ackerman] was paying [Dissident No. 1].”  

532. This characterization of the contract was false, since the payments to the 

incoming president were ultimately paid for by the NRA, not Ackerman. 

533. At the same meeting on September 6, 2018, the Audit Committee also purported 

to ratify several other transactions without considering market rate information for the contracted 

services or otherwise making anything other than a conclusory determination of the fairness, 

reasonableness and benefits of the transactions to the NRA. These transactions included: 

i. A consulting agreement between the NRA and Board Member No. 5, increasing the 
board member’s fee from $168,000 to $220,000 per year. 

ii. The payment of $1.36 million to HomeTelos between September 2014 and May 2017, 
which, as discussed above, should have been previously disclosed to and approved by 
the Audit Committee due to Phillips’s long term personal relationship with the vendor’s 
Chief Executive Officer. 

iii. The engagement of McKenna as a vendor despite Powell’s belated disclosure, as 
discussed above, that his wife had been an independent contractor for McKenna since 
late 2017. The NRA paid McKenna $25,000 per month pursuant to a written contract 
in 2018 signed by Powell, and between $160,000 and $250,000 per month pursuant to 
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a verbal contract agreed to by Powell, exclusive of other expenses passed through to 
the NRA by McKenna. 

534. In 2019 and 2020, the Audit Committee again purported to retroactively approve 

existing NRA contracts with related parties or that presented conflicts of interest, some dating back 

to their inception more than fifteen years ago. At the same time, the Committee approved new 

contracts with many of the same vendors. The Committee, however, did not comply with the 

requirements of NRA policy and applicable law requiring consideration of alternative transactions 

and it did not properly document the Audit Committee’s determination. The Committee also did 

not put in place procedures to prevent future related party transactions occurring without obtaining 

prior Board approval. Examples of the related party transactions and conflicts of interest that were 

improperly approved by the Audit Committee include: 

i. On April 28, 2019, the Committee retroactively approved approximately $3,692,000 
paid by the NRA to Unified Sportsmen of Florida over a nineteen-year period. Board 
Member No. 5 is the Executive Director of Unified Sportsmen of Florida. At the same 
meeting, the Committee also prospectively approved future payments by the NRA to 
Unified Sportsmen of Florida.  

ii. On April 28, 2019, the Committee retroactively approved approximately $326,000 in 
grants from the NRA to the New Jersey Rifle and Pistol Clubs, Inc. over a fourteen-
year period. The president of the New Jersey Rifle and Pistol Clubs, Inc. is a board 
member of the NRA. At the same meeting, the Committee also prospectively approved 
new transactions between the New Jersey Rifle and Pistol Clubs, Inc. and the NRA.  

iii. On April 28, 2019, the Audit Committee retroactively approved transactions between 
SpiritWild Productions and the NRA amounting to approximately $120,000 over a two-
year period. The President and Director of SpiritWild Productions is the wife of a board 
member of the NRA. On May 30, 2019, and again on January 9, 2020, the Audit 
Committee prospectively approved new transactions with SpiritWild Productions. 

535. Upon information and belief, since 2016, with the exception of the agreement with 

Dissident No. 1, none of the official reports of the Audit Committee reflect a consideration and 

rejection of a conflict of interest or related party transaction presented to it, and the Audit 
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Committee has never refused to approve prospectively any conflict of interest or related party 

transaction presented to it. 

C. Audit Committee’s Failure to Oversee Adequately the External Auditors 

536. The Audit Committee failed to properly oversee and supervise the NRA’s external 

auditors as mandated by the Committee’s Charter and by the requirements of the N-PCL.  

537. The Audit Committee Charter sets forth the Committee’s specific responsibilities 

with respect to “review[ing] and apprais[ing] the audit efforts of the Association’s independent 

auditors.” The Charter places the responsibility for “review[ing] the performance of the external 

auditors” squarely within the purview of the Audit Committee.  

538. RSM was the NRA’s external auditor between 2008 and 2019. Over the course of 

the decade-long relationship, the Audit Committee failed to exercise the requisite level of oversight 

or accountability prescribed in its Charter and by the N-PCL. 

539. While, pursuant to its Charter, the Audit Committee is supposed to “provide open 

means of communication between the Directors, the independent auditors, and the financial and 

senior management of the Association,” the Audit Committee itself failed to communicate 

essential information to RSM that may have materially impacted the quality of the audit.  

540. For example, as detailed above, the Audit Committee never informed RSM about 

the existence of whistleblower allegations in July 2018. RSM was not invited to participate in the 

July 30, 2018 emergency Audit Committee meeting. Following the meeting, the Audit Committee 

failed to inform RSM of the concerns raised by the NRA Whistleblowers and failed to provide 

RSM with a copy of the Top Concerns Memo. The only information that the Committee conveyed 

to RSM about the meeting was the fact that various related party transactions had been raised and 

would be addressed further at the September 2018 meeting. The Audit Committee failed to provide 

information to RSM relevant to its audit. As the RSM audit partner who was in charge of the 
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engagement acknowledged, had his team been aware of the Top Concerns Memo while the 2018 

Audit was ongoing, it likely would have performed additional audit testing around certain 

transactions. 

541. Additionally, upon information and belief, the Audit Committee never 

communicated to RSM anything about the NRA’s practice of passing expenses incurred by NRA 

executives through Ackerman. RSM was not aware that Ackerman was covering substantial 

expenses for NRA executives, including travel-related costs incurred by NRA executives and 

charges on credit cards billed to Ackerman, which the NRA was then reimbursing Ackerman for 

as “out of pocket expenses.”  

542. Both the Chair and the Vice Chair of the Audit Committee testified that they were 

not aware—even as of the dates of their testimony before the Attorney General in June 2020—that 

RSM never interviewed LaPierre during the course of their external audits. Both expected that a 

standard audit would include an interview of the CEO. The Audit Committee Chair testified that, 

as a former auditor, he “[couldn’t] imagine that [RSM] would not interview the CEO.” The Vice 

Chair testified that, as a CPA who has conducted audits, he “can’t see … not meeting with the 

chief executive officer. To me, that would not be appropriate.”  

543. Similarly, both the Chair and the Vice Chair claimed to be unfamiliar with the 

NRA’s practice of not having its CEO sign the management representation letter. They also were 

unaware that the basis for RSM not insisting that LaPierre sign the letter was because of a standing 

memo in RSM’s work papers, which stated that LaPierre functions only as the NRA’s “leading 

lobbyist”, and “is not involved in the daily operations or finances” of the NRA.  
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544. The Audit Committee further failed to ensure that RSM was undertaking 

appropriate audit testing, particularly with respect to oversight of senior management, related party 

transactions, employee expenses and reimbursements, and major vendors. 

545. For example, the Vice Chair of the Audit Committee testified that he did not feel 

the need to ask RSM for external oversight of LaPierre’s expenses because he “personally [had] a 

great deal of trust in Wayne LaPierre” and he didn’t believe that LaPierre “expends money 

unnecessarily.” The Chair of the Audit Committee claimed to have no knowledge of whether RSM 

ever tested LaPierre’s expenses, although he also insisted that he “couldn’t imagine” that RSM 

would not have selected LaPierre’s expenses for testing. He also had no recollection of whether 

the Audit Committee ever asked the external auditors to test LaPierre’s expenses, nor did he have 

a recollection of whether the external auditors ever reported to the Audit Committee on LaPierre’s 

expenses. In fact, RSM failed to conduct any comprehensive expense testing related to LaPierre. 

546. The Chair of the Audit Committee did not know whether the NRA’s external 

auditors ever tested Ackerman invoices, even though he testified that he would have expected them 

to be tested in the ordinary course of an audit. He also did not recall ever telling the external 

auditors to conduct testing on Ackerman.  

547. RSM’s annual audit planning presentations informed the Audit Committee that 

“[a]n audit is not designed to provide assurance on internal control or to identify significant 

deficiencies or material weaknesses. Our review and understanding of NRA’s internal control is 

not undertaken for the purpose of expressing an opinion on the effectiveness of internal control.” 

548. Despite the fact that RSM affirmatively did not test the effectiveness of the NRA’s 

internal controls as part of its annual audits, the Audit Committee Chair and Vice Chair relied on 

them to do so; the Audit Committee itself did little or nothing else to oversee internal controls 
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themselves. In the testimony that he provided in connection with the Attorney General’s 

investigation, the Vice Chair of the Committee testified, “It is the role of the audit committee to 

insist that proper controls be followed over any expenditure.” When asked what the Committee 

did to fulfill that role, he explained, “We have an external audit that verifies based on their study 

and analysis of internal controls that procedures are, in fact, followed.” When pressed as to whether 

the Audit Committee did anything to verify whether policy is followed, he reiterated, “Engage 

external auditors to do the testing of our transactions.” He testified that the Committee did not do 

anything other than engage the external auditors because it “did not feel the need.” As a result, the 

Audit Committee failed to take adequate action.  

549. The Audit Committee failed to perform its statutory, bylaw, and charter 

responsibilities as set forth in the preceding paragraphs. As a result, the Board was unable to 

exercise its responsibilities to maintain a system that was reasonably effective in identifying 

violations of law. In turn, the Board displayed a sustained and systematic failure to exercise their 

oversight function and stood by as various laws were violated by the NRA, including violations of 

the NRA’s tax exempt status, false reporting on annual filings with the IRS and the Attorney 

General’s Charities Bureau, improper expense documentation, improper wage reporting, improper 

income tax withholding, failure to make required excise tax reporting and payment, payments in 

excess of reasonable compensation to disqualified persons, and waste of NRA assets. 

D. The Audit Committee Acted Ultra Vires in Indemnifying Officers, 
Directors, and Employees 

550. On March 8, 2019, the Audit Committee met and acted ultra vires by resolving to 

indemnify board members, officers, and employees for legal fees in connection with an 

investigation being conducted by the U.S. Department of Justice. In accordance with the NRA’s 
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bylaws, the decision to indemnify board members and officers cannot be made by the Audit 

Committee as a standing committee.  

551. On August 7, 2019, the Audit Committee met and acted ultra vires by resolving to 

indemnify a board member for legal fees. In accordance with the NRA’s bylaws, the decision to 

indemnify a board member cannot be made by the Audit Committee as a standing committee. 

VI. The NRA’s Failure to Institute an Effective Compliance Program 

552. Since at least 2014, the NRA has failed to put in place an effective compliance 

program to ensure that NRA officers, directors, and employees comply with New York law and 

the NRA’s internal policy. 

553. Upon information and belief, the NRA does not have and has never had a dedicated 

compliance officer. However, in or about late 2018, LaPierre tasked Powell with handling 

“compliance issues.” Upon information and belief, Powell’s tenure in that role lasted until he was 

suspended in October 2019 from working at the NRA pending an investigation into his improper 

use of NRA money. The NRA’s then-Treasurer testified that Powell “certainly … was not a good 

choice for compliance.” 

554. Neither the Chair nor Vice Chair of the Audit Committee could identify or describe 

an existing compliance program at the NRA. The Vice Chair identified a single presentation 

developed by the Brewer firm, the Chair referred to “compliance seminars, ethics seminars, 

whatever you want to call it. We do that,” and both the Chair and Vice Chair were not familiar 

with who in the organization bore responsibility for compliance. The Chair of the Audit Committee 

identified Defendant Frazer as responsible for “regulatory compliance,” whereas the Vice Chair 

of the Committee admitted “no specific knowledge” of the placement of a compliance function.  

555. Upon information and belief, NRA employees did not receive meaningful training 

on compliance with the NRA’s conflicts of interest or whistleblower policies and procedures. And, 
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upon information and belief, the Brewer firm’s presentation mentioned by the Audit Committee 

Vice Chair was given to NRA staff by Defendants Powell and Frazer, both of whom, as detailed 

above in Part 5, Sections I(C) and (D), were ill equipped to train anyone on compliance with New 

York law, IRS requirements for nonprofit organizations, and the NRA’s policy. Both Powell and 

Frazer lacked the necessary knowledge, training, experience, skills and temperament for senior 

roles overseeing compliance. Each and failed to comply or enforce NRA policies and procedures, 

including concerning conflicts of interest. 

556. As detailed in Part Five, Section V(B), the NRA Audit Committee failed to comply 

with its obligations to diligently review and approve (and document such review and approval of) 

related party transactions and conflicts of interest between the NRA and NRA officers, directors, 

and key persons.  

557. In fact, as detailed in Part V, Section V(B), the NRA Audit Committee failed in its 

basic duty to put in place policies and procedures to ensure (1) that conflicts of interest and related 

party transactions would be reported to the Audit Committee in the first instance before 

transactions occurred, and (2) that failures to report any such conflicts of interest or related party 

transactions to the Audit Committee would not be repeated in the future. 

558. For example, for years, Defendant Frazer failed to comply with his obligation under 

the NRA bylaws and internal policy to collect and submit to the NRA Audit Committee the annual 

Financial Disclosure Questionnaires that NRA board members and officers are required to fill out. 

As the Audit Committee Chair testified, “there were some [related party transactions] that should 

have been given to us, should have been captured into the [disclosure of financial interest] forms, 

should have been presented to us by Frazer and they weren’t. That’s the reason we [had] to [ratify] 

them after the fact.” 
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559. Relatedly, as detailed in Part Five, Sections I and II, Defendant LaPierre failed in 

his obligation to “independently report to the Audit Committee any financial interest of an officer 

or director (or immediate family member) that comes to his knowledge or the knowledge of his 

office as well as any financial transactions between the NRA … and other individuals and/or 

organizations that present or might present the possibility of a conflict of interest.” 

560. As detailed in Part Four, Section II(C), until 2020, the NRA did not have a 

whistleblower policy that complied with New York law. For example, the Audit Committee was 

designated to address whistleblower complaints, but the Chair of the Committee testified that he 

did not know whether there was a procedure through which whistleblowers could submit their 

complaints anonymously to the Audit Committee.  

561. And even with respect to the deficient whistleblower policy that was not modified 

until the NRA was under investigation by the Attorney General, as detailed in Part Four, Section 

II(C), the NRA Audit Committee failed to adequately supervise the implementation of that policy. 

For example, two of the five Audit Committee members—the Chair and the interim President of 

the NRA—left the July 30, 2018 Audit Committee meeting before the whistleblowers gave their 

presentation. Also, the minutes for that meeting fail to record the fact and substance of the 

complaints from whistleblowers. The Committee Chair was not even provided a copy of the Top 

Concerns Memo by the Vice Chair after the meeting. The Audit Committee has not maintained 

any record of steps taken to investigate and address the whistleblower complaints, other than to 

state that the Brewer firm was conducting an investigation.  

VII. The NRA’s False Regulatory Filings 

562. As a New York not-for-profit corporation holding charitable assets and operating 

in New York, the NRA must register and file accurate and complete annual reports with the 

Charities Bureau. In addition to these registration requirements, charitable organizations soliciting 
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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 CHAR500s, 

must include copies of an organization’s annual IRS Form 990, and, for organizations like the 

NRA, copies of the organization’s audited financial statements.  

563. CHAR500s 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, certify 

under penalties of perjury that the report, including all attachments, is true and accurate. 

564. Phillips signed the NRA’s CHAR500s for 2015 and 2016. Frazer signed the NRA’s 

CHAR500s for 2015, 2016, 2017, and 2018. Frazer and Phillips knew that those CHAR500s, and 

their attachments, included materially misleading information concerning the NRA’s financial 

condition, and falsely attested to the accuracy of the information provided, under penalty of 

perjury.  

565. LaPierre signed the NRA’s CHAR500 for 2019. Upon information and belief, 

LaPierre knew that that CHAR500, and its attachments, included materially misleading 

information and falsely attested to the accuracy of the information provided, under penalty of 

perjury 

566. Defendant NRA made materially false and misleading statements and omissions in 

its 2015, 2016, 2017, 2018, and 2019 CHAR500 filings with the Attorney General. These 

statements included, but were not limited to, false statements about compensation and benefits for 

officers and directors, false statements about diversion of corporate assets, false statements about 

enforcement of its conflict of interest policy, false statements about its processes for determining 

compensation of officers, false statements about compensation and benefits to directors, false 
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statements about compensation policies and reviews, and false statements about transactions with 

interested persons. 

567. The false and misleading statements or omissions included, without limitation:  

a. False statements and omissions about transactions with interested persons. For 
example: 
 

i. Defendant NRA never disclosed any of the numerous payments to officers and 
directors in the “Related Party Transactions” note to its audited financial 
statements.  
 

ii. In its Forms 990 for 2015, 2016, 2017, and 2018, the NRA falsely reported that 
it was not a party to business transactions with current or former officers, 
directors, relatives thereof or entities affiliated therewith and failed to disclose 
those transactions on Schedules L and/or R of its IRS Forms 990. As set forth 
above, the NRA has been a party to multiple business transactions with current 
or former officers, directors, relatives thereof or entities affiliated therewith that 
the NRA failed to report.  

 
iii. In its Forms 990 before 2017, the NRA overstated the number of independent 

board members because it did not properly omit all board members engaged in 
a business transaction with the organization for which payments of over 
$100,000 were received, or board members who were paid more than $10,000 
as independent contractors, or board members engaged in a single transaction 
with the organization over $10,000. 

 
b. False statements and omissions regarding compensation and to Officers and 

Directors. For example: 
 

i. In its Forms 990 for the relevant time period, Defendant NRA failed to disclose 
the complete amounts paid to LaPierre in the form of gifts from vendors, “out 
of pocket” expenses originally paid for by Ackerman and then paid for by the 
NRA, and other forms of compensation. 
 

ii. In its Forms 990 for at least 2014 to 2018, the NRA failed to disclose taxable 
personal income for LaPierre, Phillips, and Powell. For example, as set forth 
above, LaPierre and Phillips permitted NRA executives and personnel to use 
vendor credit cards, alter ego accounts, and vendor charges to disguise 
payments to LaPierre, on LaPierre’s behalf, for LaPierre’s personal benefit, and 
as reimbursements of LaPierre’s personal and family expenses, inconsistent 
with the reporting requirements of Section 527 of the Internal Revenue Code. 

 
iii. In its Forms 990 for the relevant time period, the NRA failed to disclose in 

response to question 25a in Part IV of the IRS 990 for each relevant year that it 
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engaged in an excess benefit transaction with a disqualified person during the 
year, and failed to file Form 4720 reporting such transactions pursuant to 
Section 4958 of the Internal Revenue Code, which governs excise taxes for 
excess benefit transactions. 

 
iv. Until 2017, Defendant NRA failed to disclose payments made to a former NRA 

president in the form of payments to Crow Shooting, an entity owned by the 
former president. While these payments were disclosed in the NRA 
Foundation’s Form 990 for 2017, the NRA failed to properly disclose these 
payments in its 2017 Form 990.  
 

v. In its Form 990 for 2016, Defendant NRA failed to disclose a $455,753 payment 
by Lockton Affinity to the NRA’s Managing Director of Licensing and 
Marketing.  

 
vi. In its Forms 990 for 2015, 2016, 2017, and 2018, Defendant NRA answered 

“No” to the question “Did the organization engage in an excess benefit 
transaction with a disqualified person during the year?” In fact, Defendant NRA 
engaged in multiple excess benefit transactions, including without limitation 
the compensation paid to Defendants LaPierre and Powell, and a former 
President. 

 
vii. In its Forms 990 for 2015, 2016, 2017, and 2018, Defendant NRA made false 

statements in Part VI, line 16 about its process for determining the 
compensation of officers and directors. 

 
c. False statements and omissions regarding payments to vendors. For example: 

 
i. In its Forms 990 prior to 2017, Defendant NRA failed to disclose the amount 

paid to Ackerman McQueen for “out of pocket” expenditures. In in Form 990 
for 2017, the NRA disclosed that this amount was over $11 million. At that 
time, the NRA also disclosed that it had paid over $5 million to Mercury Group, 
a company wholly owned by Ackerman McQueen. Previous filings therefore 
significantly underrepresented the total amount that the NRA paid to Ackerman 
McQueen on an annual basis.  
 

ii. Until 2017, the NRA failed to disclose in its Form 990 the amount it paid to 
Under Wild Skies, Inc., even though Defendant LaPierre and his spouse were 
receiving free services in the form of hunting trips from the company. In its 
Form 990 for 2017, the NRA disclosed on Schedule O that it had paid 
$2,635,000 to Under Wild Skies.  
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d. Additional false statements in Part VI of the Form 990 regarding governance, 
management and disclosure. For example: 
 

i. In its Form 990 for 2018, Defendant NRA answered “No” to the question “Did 
the organization become aware of a significant diversion of the organization’s 
assets.” This statement was false, since the organization did become aware of 
significant diversions through whistleblower reports and its own inquiries into 
billing by Ackerman and McKenna. 
 

ii. In its Forms 990 for the relevant time period, Defendant NRA answered “Yes” 
to the question “Did the organization regularly and consistently monitor 
enforcement with [its conflict of interest policy].” Based on the evidence 
gathered in the Attorney General’s investigation, as set forth above, this 
statement was false, as Defendant NRA repeatedly permitted violations of its 
conflict of interest policy, including, without limitation, by Defendant LaPierre. 

 
iii. In its Forms 990 for the relevant time period, the NRA filed false and/or 

materially incomplete responses on Schedule J, which reports information on 
compensation for officers, directors, key employees, and highly compensated 
employees, including without limitation: 

 
1. Failing to report that the NRA paid for travel for companions until its 

2018 Form 990, when in fact the NRA repeatedly paid for travel for 
LaPierre’s wife and other family members;  
 

2. Failing to report that it provided a housing allowance until its 2017 Form 
990, when in fact it paid for housing for certain officers; and  

 
3. Reporting that it in fact had a policy regarding tax indemnification and 

gross-up payments, when, upon information and belief, the NRA had no 
such written policy.  

 
e. Failure to disclose all fundraising expenses, fundraisers and amounts paid thereto. 

For example: 
 

i. Upon information and belief, in its Forms 990 for the relevant time period, the 
NRA underreported its spending on fundraising in its allocation of functional 
expenses, since it failed to fully report fundraising expenses that were routed 
through third party vendors. 
 

ii. In its 2016 Form 990, the NRA failed to disclose MMP as a fundraiser. MMP 
is not registered with the OAG as a fundraiser to solicit in New York State. In 
its 2016 Form 990, the NRA reported that it had paid MMP $10 million in 2016 
for fundraising, printing, and mailing, but failed to report MMP or any amounts 
raised by it in the section dedicated to the NRA’s top ten fundraisers. Instead, 
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the NRA listed MMP, which also shares a physical address at NRA 
Headquarters, as an independent contractor.  
 

VIII. The Defendants’ Continued Breaches Since the Attorney General’s Complaint 

568. The Attorney General commenced this action on August 6, 2020.  Since that time, 

the NRA—under the direction of LaPierre and Board leadership—purports to have undertaken a 

compliance review and remediation process, but the NRA, LaPierre, and Frazer have continued 

the same course of misconduct in violation of New York law, IRS requirements for exempt 

organizations, NRA bylaws, and internal policies and procedures without objection from the NRA 

Board. Intentional disregard for proper corporate governance, waste of charitable assets, 

concealment and false reporting of improper or unauthorized transactions, actions to advance 

insiders’ personal interests to the detriment of the NRA, and evasion of accountability have 

continued unabated. 

A. Purported Remediation Has Been Inadequate 

i. Audit Committee Fails to Adequately Supervise the NRA’s New Auditors  

569. In October 2019, the NRA’s longtime auditor, RSM, fired the NRA as a client.  The 

NRA, through the Audit Committee, retained a new firm, Aronson LLC, as its external auditor and 

to assist in preparation of its tax filings.   

570. Upon information and belief, Aronson did not have experience in conducting an 

audit of an exempt organization of the NRA’s size and complexity. 

571. For 2019, the Audit Committee again did not engage Aronson to conduct an audit 

of the NRA’s internal controls. As in past years, the NRA’s external auditor was engaged to 

conduct a financial statement audit, which does not include an audit of internal controls.  This is 

explicitly stated in Aronson’s retention letter, the audit report, and the management letter.    
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572. The NRA repeatedly relies on “clean” audit opinions from RSM and Aronson, but 

none of those audits scrutinized the NRA’s internal controls and provide no assurance that 

adequate internal controls are in place and operating effectively or that the NRA has addressed 

identified internal control issues. The audit reports received by the NRA stated as much explicitly.   

573. Notably, the NRA received “clean” opinions from its former auditor, RSM, during 

the time period when NRA officers and directors have acknowledged that Phillips, the CFO and 

Treasurer, was not doing his job and permitting overrides of internal controls.    

574. The Audit Committee did not conduct an independent analysis of whether the NRA 

is following its internal controls.   

575. As part of the audit process, the external auditor is charged with communicating in 

writing any “significant deficiencies” or “material weaknesses.”  This is done in the form of a 

“management letter.”   

576. Aronson issued the NRA a management letter in connection with its 2019 audit.  In 

that letter, Aronson identified three significant deficiencies—such as instances of noncompliance 

with the NRA’s credit card and expense reporting policies—but failed to address numerous 

practices that indicated ongoing financial deficiencies.   

i. The Process of Preparing the NRA 2019 990 Raises Concerns  

577. On or around November 17, 2020, the NRA filed its IRS Form 990 for 2019 with 

the Internal Revenue Service and with the New York Attorney General’s Office. The Form 990 

contains a Schedule J, titled “Compensation Information,” which requires disclosure of 

information about compensation to officers, directors, and key employees, and a Schedule L, 

which requires disclosure of information about “Transactions with Interested Persons.” 
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578. In past years, the NRA’s former external auditor, RSM, signed the NRA’s Form 

990. Aronson did not sign the NRA’s 2019 990.  This was despite the fact that the firm was 

engaged to “assist in preparing the [NRA’s] federal and state information and tax returns for the 

year ended December 31, 2019.”   

579. In past years, the Form 990 was signed on behalf of the NRA by the Treasurer. For 

the 2019 filing, the then-Treasurer originally intended to sign the NRA’s Form 990, but ultimately 

did not sign it because of last-minute additions to the disclosures, the accuracy of which he was 

not able to verify.   

580. In his effort to verify representations, the then-Treasurer undertook a diligence 

process. For example, in connection with the Schedule J, this diligence led the then-Treasurer to 

uncover that several board members were routinely travelling first class in violation of NRA 

policy. These board members had received verbal approval from LaPierre. The then-Treasurer also 

found that contrary to representations in its IRS Form 990 filings in prior years, the NRA did not 

in fact have a policy on charter travel.  As a result, the NRA had to answer “No” to questions 

asking about the existence of travel policies and substantiation requirements.   

581. On November 11, 2020, the then-Treasurer sent an email to his staff and senior 

executives, including LaPierre and Frazer, decrying the continued override of NRA policy. The 

then-Treasurer wrote that “there are no ‘Wayne said’ approvals at the NRA. All of you are core to 

our controls process and frankly I am disappointed in all of you. … I can’t emphasize enough what 

a break down this is.”   

582. Around the same time, and shortly before the November 16, 2020 filing deadline, 

NRA outside counsel informed the then-Treasurer of additional disclosures of excess benefits 

accrued by LaPierre and other NRA officers that would now have to be disclosed in the Form 
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990. When the then-Treasurer requested to see the underlying information to support the 

calculations in the NRA’s disclosure, his request was denied on grounds of alleged attorney–client 

privilege. The Treasurer is the officer of the NRA primarily responsible for the preparation of 

complete and accurate tax filings. Disclosure of the requested information was essential to carrying 

out that responsibility and would not have jeopardized the confidentiality of the NRA’s 

communications with its outside counsel. 

583. In a final effort to get comfort on the accuracy of the information contained in the 

Form 990, the then-Treasurer requested that those with knowledge of the contents of the Form 

990—including several senior NRA executives and directors—certify as to the truth and accuracy 

of its contents. Several of the individuals to whom he made this request, including the NRA 

President and Vice Presidents, declined to provide the requested certification. 

584. Without the backup he requested, the then-Treasurer would not sign the Form 990 

by the filing deadline. Instead, LaPierre signed the NRA’s regulatory filing. This was a departure 

from the NRA’s practice since at least 2004 of the Treasurer signing the Form 990.  

iii. LaPierre Fires the (Now Former) Treasurer  

585.  Following the questions raised by the then-Treasurer concerning the 2019 Form 

990, LaPierre and the Audit Committee increasingly isolated him. The then-Treasurer had no 

contact with NRA officers after that time, did not get information he needed to do his job and was 

not invited to a critical board meeting on January 7, 2021. As further discussed below, LaPierre 

failed to tell the then-Treasurer that bankruptcy was being considered in the months leading up to 

the filing.   

586. The then-Treasurer testified that following the filing of the bankruptcy, he 

expressed his frustration to LaPierre. A few days later, on January 28, 2021, LaPierre called him 
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with the Head of Human Resources and outside counsel on the line and fired him. Almost 

immediately, the then-Treasurer’s access to NRA files and systems was cut off. Because the 

Treasurer is an elected position under NRA bylaws, the then-Treasurer was terminated in his 

capacity as CFO, but technically remained Treasurer until his successor was elected several 

months later.  However, as noted, the then-Treasurer was cut off from the systems and information 

he would need to perform as Treasurer. A new Treasurer was not elected by the Board until the 

end of the NRA’s bankruptcy proceedings on May 2, 2021.  

587. On January 29, 2021, the NRA circulated an email under LaPierre’s name 

announcing that the then-Treasurer had departed the NRA for health reasons. On February 22, 

LaPierre testified under oath to a representative for the United States Trustee for the Northern 

District of Texas that the then-Treasurer had “expressed the desire to . . . move on” for “health 

reasons.” These representations were false. As the then-Treasurer testified, he did not choose to 

leave the NRA “for health reasons.”   

iv. The 2019 Form 990 Disclosure of Excess-Benefit Transactions 

588. In late 2020, the NRA disclosed in its 2019 Form 990, for the first time, that several 

of its senior executives and board members, including LaPierre, for the past several years had 

obtained what the IRS calls “excess benefits to disqualified persons” from the organization. The 

NRA admitted that LaPierre spent charitable assets to benefit himself personally.  

589. The NRA also disclosed, for the first time, that several of its senior executives and 

board members, including LaPierre, diverted charitable assets over a period of several years from 

their intended purposes to enrich themselves. The IRS describes a “diversion” as “any 

unauthorized conversion or use of the organization’s assets other than for the organization’s 

authorized purposes, including but not limited to embezzlement or theft.”   
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590. The reported excess-benefit transactions implicate numerous NRA executives and 

board members, including LaPierre, Powell, Dissident No. 1, the Executive Director of General 

Operations, and the former Executive Director of NRA-ILA. Specifically, the NRA reported that:  

i. LaPierre received $299,778.78 in excess benefits from 2015 to 2019 for travel expenses 
that the NRA paid directly or indirectly on his behalf.   

ii. Powell received $54,904.45 in excess benefits from 2016 to 2019, after he “charged to 
the NRA, or had reimbursed by the NRA, various personal, travel, cellular, and other 
expenses which [he] knew or should have known were not by the NRA to be part of 
[his] compensation.”  

iii. The former Executive Director of NRA-ILA received over $1 million in excess benefits 
from 2015 to June 26, 2019, by “improperly us[ing] Association funds to pay personal 
expenses charged on his personal credit card, amounting to unauthorized interest-free 
advances to himself,” and “caus[ing] expenses to be paid by the NRA, or reimbursed 
to him, for personal and family travel, business trips utilizing unapproved charter or 
first class travel, tickets to sporting/entertainment events, and meals and hotel expenses 
which were not approved by the NRA.”  

iv. The former Deputy Executive Director of NRA-ILA “caused the NRA to pay” at least 
$87,595.83 “for personal, travel, club, and meal expenses,” but that it is still 
investigating the extent to which the Deputy Executive Director received improper 
benefits.  

v. The Executive Director of General Operations may have received excess benefits 
between 2017 to the present by “us[ing] business class travel without authorization 
required under the NRA’s travel policy,” but that it was “unable at the time of filing … 
to estimate the amount of excess costs incurred, if any.”  

vi. Dissident No. 1 may have received excess benefits when the NRA indirectly paid his 
“salary, benefits, and related perquisites” through Ackerman to host a television show.  
The NRA further reported that it “has reason to believe that [Dissident No. 1] failed to 
perform the services for which he had been contracted by [Ackerman], and for which 
he may have been indirectly compensated by the NRA,” and that “if that is true, then 
all or part of [Dissident No. 1]’s compensation by [Ackerman] would constitute an 
excess benefit provided by the NRA to [Dissident No. 1].”  

vii. Various board members “in 2019 and prior years … may have used first class or 
business class travel without authorization required under the NRA’s travel policy,” 
but that “at the time of filing, the NRA is unable to estimate the amount of excess costs 
incurred, if any.”  
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591. The NRA also disclosed that LaPierre’s Senior Assistant—whom the NRA did not 

deem a disqualified person, manager, key employee, key person, or highly compensated employee 

despite her annual salary of approximately $250,000—diverted $41,820.37 from the NRA.    

592. Upon information and belief, the NRA’s purported disclosures in its 2019 Form 

990 are incomplete, inaccurate, untimely, and the result of an uneven and opaque process that 

raises serious questions about the scope and method relied upon to calculate the disclosed 

transactions. Upon information and belief, the NRA did not conduct a complete or 

methodologically sound inquiry into the excess benefits conferred upon LaPierre and other NRA 

officials, board members, and Key Persons but focused with increased scrutiny upon officers who 

had disputes with LaPierre or had been critical of him. For instance, the 2019 Form 990 on its face 

reported that the calculated excess benefits for the former Executive Director of NRA-ILA 

included expenses for hotels, meals, tickets to sporting events, and personal expenses charged on 

corporate credit cards.  This calculation and its methodology are vigorously contested by the 

former Executive Director of NRA-ILA and is the subject of a pending arbitration proceeding. 

Conversely, the calculation of LaPierre’s excess benefit transactions included only portions of 

payments for certain flights; the methodology for the calculations has never been disclosed, and 

upon information and belief, there has been no review of whole categories of LaPierre’s expenses 

and benefits, including club memberships, hotels, lavish meals, tickets to sporting events and 

luxury boxes, and other personal expenses paid for by the NRA or its vendors.  

v. Ongoing Violations of NRA Policy and Procedures 

593. Since the commencement of this action, the NRA has continued to violate its 

internal policies and procedures.  
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594. For example, the NRA has, for years, been paying MMP, Allegiance, and Concord 

in excess of stipulated contractual amounts, and outside of the NRA’s policy governing contract 

procurement, with the full knowledge and approval of LaPierre. 

595. As described supra in Part Five, Section I.A.ii, in 2011, the NRA entered into 

contracts with Allegiance, Concord, and MMP (collectively, the “MMP Entities”). The Concord 

agreement called for a monthly payment of $135,000.  The MMP agreement called for a monthly 

payment of $400,000. The Allegiance agreement called for a monthly payment of $40,000.   

596. By at least early 2018, the NRA was paying $961,850 per month to MMP; $373,000 

per month to Concord; and $90,000 per month to Allegiance, with no written agreement 

memorializing the increases in the invoiced amounts.    

597. The increases in MMP’s billing was one of the concerns raised by the 

whistleblowers to the NRA Audit Committee in July of 2018. In late 2018, the NRA sent letters to 

the MMP Entities asking for the justification for the increased billing from the three entities. It 

later came to light that both LaPierre and Phillips had verbally approved the increased invoice 

payments to the MMP Entities without requiring written addenda to the contracts. 

598. The NRA continued to pay the increased amounts to the MMP Entities up to the 

date of the filing of the NRA’s bankruptcy petition, as reflected in the NRA’s schedule of payments 

made to creditors within 90 days of the bankruptcy. 

599. Between 2018 and January 2021, the NRA paid MMP and Concord approximately 

$28.7 million more than was called for under the written terms of the NRA’s agreements with 

MMP and Concord. 

600. Only the Allegiance relationship is subject to an updated contract that reflects the 

amount actually being paid to Allegiance. That amendment was negotiated and signed by LaPierre 
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in early 2019. Upon information and belief, no business case analysis was prepared for that 

amendment, nor did the President or either Vice President provide written acknowledgement of 

the amendment, as required by NRA policy.   

601. The most recent written agreement with MMP does not alter the original $400,000 

per month price term in the 2011 contract. Upon information and belief, no business case analysis 

was prepared for that agreement, nor was written acknowledgment received from the NRA’s 

president or either Vice President, in violation of NRA policy. 

602. At the time NRA staff reviewed MMP’s increases in its invoicing, the staff were 

not aware that LaPierre was violating the NRA’s conflicts of interest policies by making use of a 

yacht owned by the MMP Principal, and receiving other undisclosed personal benefits from the 

MMP Principal.   

B. The NRA Files for Bankruptcy to Evade the Attorney General’s Regulatory 
Authority. A Bankruptcy Court Dismisses the Proceeding for Lack of Good 
Faith  

603. On January 15, 2021, the NRA and Sea Girt LLC filed voluntary Chapter 11 

petitions for bankruptcy in the United States District Court for the Northern District of Texas. Sea 

Girt is a for-profit Texas-domiciled wholly owned shell company formed by the NRA shortly 

before the bankruptcy to provide a basis for venue in Texas. On January 20, the bankruptcy court 

ordered that the two actions be jointly administered under the caption, In re NRA, Case 21-30085-

hdh11, ECF No. 36.  

604. The full NRA Board did not approve the bankruptcy filing before the filing 

occurred. LaPierre made the decision to put the NRA into bankruptcy without consulting with 

anyone outside of the Brewer firm and the three members of the Special Litigation Committee 

(SLC).  He did this despite the conflict of interest presented by his being named a defendant in this 

pending regulatory enforcement action.  
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i. The Special Litigation Committee 

605. The NRA President formed the SLC in September 2020 purportedly to oversee 

certain litigation that posed potential conflicts of interest for LaPierre and Frazer. The President 

appointed herself and the First and Second Vice Presidents as the inaugural members of the SLC. 

The NRA President identified the following litigation as subject to the oversight of the SLC: 

the action commenced against the NRA and four individual defendants by the 
NYAG in New York Supreme Court (the “NYAG Lawsuit”); (ii) the lawsuit 
against the NRA and the NRA Foundation by the DCAG in D.C. Superior Court; 
(iii) the NRA’s lawsuit against NYAG James in the U.S. District Court for the 
Northern District of New York; and (iv) any future proceedings that arise out of or 
relate to the same matters (these proceedings, collectively, the “SLC Litigation”).  

606. LaPierre and Frazer agreed to recuse themselves from matters falling within the 

definition of “SLC Litigation.”  

607. On January 7, 2021, the NRA Board approved a resolution formalizing the SLC 

(the “SLC Resolution”). This resolution established the SLC as a committee of the Board and 

granted it: 

corporate authority on behalf of the NRA with respect to the prosecution and 
defense of (i) the litigation captioned People of the State of New York v. The 
National Rifle Association et al., Index No. 451625/2020 (Sup. Ct. N.Y.); (ii) the 
litigation captioned The National Rifle Association v. Letitia James, Case No. 1:20-
cv-889 (N.D.N.Y. 2020); (iii) the litigation captioned District of Columbia v. NRA 
Foundation, Inc. et al., (2020 CA 003545 B); and (iv) any additional legal 
proceedings arising from the same facts, circumstances. or allegations as the 
foregoing, wherein the potential for an actual or apparent conflict of interest favors 
recusal by one or more NRA executives who would customarily oversee such 
proceedings.” 

608. This SLC Resolution did not authorize the SLC to file for bankruptcy or to 

reorganize or restructure the NRA.  

ii. LaPierre’s 2021 Employment Agreement  

609. One week before the bankruptcy filing, on January 7, 2021, the NRA Board 

approved a new employment agreement with LaPierre (the “2021 Employment Agreement”).   
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610. The 2021 Employment Agreement includes the following provision:  

Employee shall serve as the Executive Vice President of the Association and shall 
direct all the affairs of the Association in accordance with the programs and policies 
established by the Board of Directors. Among his authorities, Employee shall be 
empowered to exercise corporate authority in furtherance of the mission and 
interests of the NRA, including without limitation to reorganize or restructure 
the affairs of the Association for purposes of cost minimization, regulatory 
compliance or otherwise. Employee shall devote his full time to performing the 
customary duties of such position and such other commensurate duties as may be 
assigned from time to time by the Board of Directors. Employee agrees to abide by 
the reasonable rules, regulations, instructions, personnel practices, employment 
manuals, and policies of the Association, as they may exist or be modified from 
time to time by the Association. (emphasis added) 

611. LaPierre testified at the NRA bankruptcy trial that, absent the authority conferred 

by the 2021 Employment Agreement, he would not have put the NRA into bankruptcy.  

612. As set forth infra in Part V, Section III(B), the 2021 Employment Agreement was 

purportedly intended to supersede LaPierre’s prior employment agreements.  

C. The Board had Incomplete Information about the Bankruptcy When 
Presented with the 2021 Employment Agreement for Approval.  

613. When the full Board was presented with the 2021 Employment Agreement for 

approval on January 7, 2021, the NRA First Vice President and Frazer were present and neither 

informed the full Board or the Board members then gathered that the NRA had been considering 

filing bankruptcy to reincorporate the NRA in Texas.   

614. The version of the 2021 Employment Agreement presented to the Board did not 

include provisions that are in the executed agreement selecting Texas for both venue and choice 

of law purposes. The Board neither discussed nor approved a Texas choice-of-law provision.  The 

First Vice President acknowledged that the Board might have asked questions about why Texas 

was being selected for choice of law and venue if the selection of Texas had been raised. 
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615. LaPierre’s 2021 Employment Agreement does not contain the words “bankruptcy” 

or “Chapter 11.” Nor does it otherwise expressly authorize the filing of a petition to reorganize the 

NRA under Chapter 11.  

616. Upon information and belief, there was no discussion at the January 7, 2021 Board 

meeting about the possibility of putting the NRA into bankruptcy, let alone whether 2021 

Employment Agreement gave LaPierre the authority to do so.  

617. The NRA never notified the full Board of its intention to file for bankruptcy before 

the filing occurred. In fact, several board members, after learning of the bankruptcy filing, asserted 

that they were not informed at the January 7, 2021 meeting of the NRA’s intentions to file for 

bankruptcy or to use the 2021 Employment Agreement to authorize LaPierre to file for bankruptcy 

protection.  One Board member who received notice from Frazer on January 15 of the NRA’s 

bankruptcy filing that day emailed Frazer in response: “Am I to assume that no one thought this 

worthy of discussion when the board was assembled eight days ago?”  The Board member resigned 

from the NRA Board a few days later, on January 19. In his resignation letter, he stated: “[I]n the 

current organizational environment, I am no longer able to effectively perform the duties of a 

director with what I feel is the appropriate level of oversight required.”   

618. Two other Board members similarly objected to the NRA’s claim that LaPierre’s 

2021 Employment Agreement gave him the authority to file for bankruptcy. One of those Board 

members testified at the bankruptcy trial that the Board was not consulted about the formation of 

Sea Girt LLC, the retention of bankruptcy counsel, the possibility of bankruptcy, or how their 

fiduciary duties could be impacted by the filing of bankruptcy.   
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D. LaPierre Filed for Bankruptcy without Informing the Board or 
Consulting with his Staff  

619. Aside from the three members of the SLC, LaPierre did not advise any members of 

the Board of his intention to put the NRA into bankruptcy before filing the petition.  

620. LaPierre did not inform any salaried NRA officers of his intention to put the NRA 

into bankruptcy before filing the bankruptcy petitions. The only salaried NRA employee aware of 

LaPierre’s intention to put the NRA into bankruptcy before the petition date was the Managing 

Director of Public Relations.   

621. General Counsel Frazer—who is responsible for handling the corporate legal affairs 

of the NRA, managing and evaluating legal risks, and informing the Board of legal issues facing 

the organization—had no input on the decision to file for bankruptcy and did not know of the 

decision to file for bankruptcy until January 15, the day the petitions was filed.   

622. Frazer was also unaware until the petition date that LaPierre had unilaterally 

approved retention of bankruptcy counsel months before in November 2020. Frazer was also 

unaware until the petition date that the NRA had paid bankruptcy counsel a $1.3 million retainer.  

Payment of the $1.3 million retainer was approved by LaPierre and the SLC without Frazer’s 

knowledge.   

623. LaPierre did not inform or consult with the NRA’s (now former) Treasurer about 

the plan to file bankruptcy before the petition date. Two weeks before the bankruptcy filing, 

however, LaPierre directed the then-Treasurer to wire $5 million to the Brewer Firm Trust 

Account. The purpose of this fund was to pay legal costs in connection to the NRA’s bankruptcy, 

but the then-Treasurer was not told what the fund was for or how the money would be spent. The 

then-Treasurer “absolutely did not think it was for [a] bankruptcy filing” given the NRA had no 

financial need for bankruptcy protection. As a result of this $5 million transfer, invoices or requests 
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for drawdowns from the Brewer firm were no longer subject to review by the then-Treasurer or 

his staff.  

624. As for the current Treasurer, she first learned of the NRA’s decision to file for 

bankruptcy when she received a company-wide announcement that was sent to NRA staff after the 

petitions were filed. Nor did LaPierre inform or consult with the Executive Directors of General 

Operations, Advancement, or NRA-ILA in advance of the bankruptcy filing.   

E. The NRA Admits it Filed for Bankruptcy to “Dump New York” and 
Evade the Regulatory Authority of the New York Attorney General  

625. The NRA filed for bankruptcy to escape the regulatory oversight of the New York 

Attorney General.  

626. LaPierre admits that, but for the commencement of this action, the NRA would not 

have filed for Chapter 11 bankruptcy. LaPierre testified that the NRA “filed the Chapter 11 to – 

because the New York State attorney general is seeking dissolution of the NRA … and we believe 

it’s not a fair, level playing field.”  He further testified that the NRA “wanted to file Chapter 11 to 

ask the federal court's permission to reincorporate in the State of Texas and -- where we felt the 

organization could prosper. And -- and was seeking us and offering us incentives.”   

627. The NRA’s public statements about the bankruptcy likewise confirm that 

bankruptcy was sought to evade regulatory oversight in New York. In the press release that 

accompanied the NRA’s bankruptcy petition, the NRA stated that its “plan, which involves 

utilizing the protection of the bankruptcy court, has the Association dumping New York and 

organizing its legal and regulatory matters in an efficient forum. The move comes at a time when 

the NRA is in its strongest financial condition in years.”  LaPierre authorized this press release, 

which quotes him as saying, “Obviously, an important part of this plan is ‘dumping New York.’” 

Although he had no role in the decision to file for bankruptcy, Frazer agreed with LaPierre and 
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stated that the press release accurately represented the purpose of the NRA’s bankruptcy filing. 

LaPierre’s letter to NRA members and supporters similarly stated that the NRA “seek[s] protection 

from New York officials who illegally abused and weaponized the powers they wield against the 

NRA and its members.”  

F. Following a Twelve-Day Trial, the NRA Bankruptcy is Dismissed for 
Lack of Good Faith 

628. After the NRA’s bankruptcy filing, the Attorney General and Ackerman McQueen 

moved to dismiss the proceeding, or alternatively, for appointment of a trustee.  

629. Following a twelve-day trial, on May 11, 2021, the bankruptcy court granted the 

motions to dismiss, finding that the NRA had not filed for bankruptcy in good faith and specifically 

that it sought to improperly use the bankruptcy process to obtain a litigation advantage in this 

Action.   

630. The court was especially troubled by the way in which LaPierre filed for 

bankruptcy, finding that: 

What concerns the Court most though is the surreptitious manner in which Mr. 
LaPierre obtained and exercised authority to file bankruptcy for the NRA. 
Excluding so many people from the process of deciding to file for bankruptcy, 
including the vast majority of the board of directors, the chief financial officer, and 
the general counsel, is nothing less than shocking … 

631. The court also held that the NRA filed its petition to gain an unfair litigation 

advantage in this action by attempting to “take dissolution off the table.” This would inure to the 

benefit of LaPierre, the ultimate decisionmaker on the bankruptcy and a named defendant in this 

Action.  

632. Following the bankruptcy’s dismissal, the NRA has misleadingly claimed that the 

bankruptcy court issued findings that “comprehensively undermine” the Attorney General’s 

allegations in this action. That is not true. To the contrary, the court found that “cringeworthy 
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facts” were established at trial, many of which involved deficiencies in the NRA’s internal 

financial controls, lack of oversight by the Board, and senior leadership’s failure to disclose 

conflicts of interest:  

As counsel for the NRA acknowledged on the record, there were cringeworthy facts 
during this trial. The movants have presented evidence of the NRA’s past 
misconduct. Some facts regarding the NRA’s past conduct were not available to 
this Court because the NRA’s former treasurer asserted his rights under the Fifth 
Amendment during large swaths of his deposition.  
 
Some of the conduct that gives the Court concern is still ongoing. The NRA appears 
to have very recently violated its approval procedures for contracts in excess of 
$100,000. Mr. LaPierre is still making additional financial disclosures. There are 
also lingering issues of secrecy and a lack of transparency. For example, even after 
hearing testimony from several witnesses, it is still very unclear why Mr. Spray, an 
officer everyone seemed to hold in high regard for his talent and integrity, parted 
ways with the NRA two weeks into this bankruptcy case. What is clear is that Mr. 
Spray’s departure was precipitated by a call from Mr. LaPierre without involvement 
of the board of directors. 

 
633. The bankruptcy court also warned the NRA that:  

should the NRA file a new bankruptcy case, this Court would immediately take up 
some of its concerns about disclosure, transparency, secrecy, conflicts of interest of 
officers and litigation counsel, and the unusual involvement of litigation counsel in 
the affairs of the NRA, which could cause the appointment of a trustee out of a 
concern that the NRA could not fulfill the fiduciary duty required by the 
Bankruptcy Code for a debtor in possession.  

634. Despite a conflict of interest and his lack of authority to do so, LaPierre unilaterally 

determined to place the NRA into bankruptcy to evade a regulatory action in which he was named 

as a defendant. That bankruptcy, which was dismissed for lack of good faith, cost the NRA tens 

of millions of dollars in attorneys’ fees, payments to proposed restructuring officers, costs relating 

to special board meetings necessitated by the filing, and other expenses. LaPierre continues in his 

leadership position. 
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CAUSES OF ACTION 

FIRST CAUSE OF ACTION 
For Breach of EPTL 8-1.4 
(Against Defendant NRA) 

635. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 634 above as though fully set forth herein. 

636. Under section 8-1.4(a)(1) of the EPTL, a trustee is defined as “any . . . corporation 

or other legal entity holding and administering property for charitable purposes, whether pursuant 

to any will, trust, other instrument or agreement, court appointment, or otherwise pursuant to law, 

over which the attorney general has enforcement or supervisory powers.” 

637. Under section 8-1.4(a)(2) of the EPTL, a trustee is defined as “any non-profit 

corporation organized under the laws of this state for charitable purposes.” 

638. The NRA is a trustee under section 8-1.4 of the EPTL. 

639. Under section 8-1.4(i), the Attorney General “may investigate transactions and 

relationships of trustees for the purpose of determining whether or not property held for charitable 

purposes has been and is being properly administered.”   

640. Under section 8-1.4(m) of the EPTL, the Attorney General may commence a 

proceeding “to secure compliance with this section and to secure the proper administration of any 

trust, corporation or other relationship to which this section applies.” 

641. The NRA, acting through its fiduciaries, trustees, officers, directors, de facto 

directors and officers, employees, staff, or agents, including, but not limited to, the Individual 

Defendants, has failed to properly administer charitable assets for the reasons outlined herein, 

including, among other things, it: 

a. Failed to supervise or take appropriate disciplinary action against the 
Individual Defendants and others for the actions alleged herein, resulting in 
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waste of the NRA’s charitable assets, violation or evasion of the NRA’s 
bylaws, policies, procedures and internal controls; 
 

b. Made material false statements in its filings with the Attorney General; 
 

c. Failed to comply with the applicable law governing conflicts of interest, 
related-party transactions and self-dealing;  

 
d. Failed to comply with the applicable law governing whistleblower 

protections; and 
 

e. Permitted violations of the NRA’s bylaws and internal policies and 
procedures. 

 
642. The NRA’s conduct outlined herein has resulted in improper administration and 

diminution of property held for charitable purposes because, among other things, it: 

a. Resulted in waste and diversion of charitable assets stemming from the 
Individual Defendants’ and others’ breaches of fiduciary duty and other 
unlawful conduct;  
 

b. Resulted in violations of the NRA’s bylaws and internal policies and 
procedures designed to prevent the waste or diversion of charitable assets; 

 
c. Resulted in retaliation against whistleblowers in violation of the law designed 

to allow whistleblowers to report corruption including waste or diversion of 
charitable assets; 

 
d. Resulted in harm to the public’s and NRA members’ faith in the proper 

administration of charitable assets. 
 
643. Because of the above acts and omissions, the NRA and its assets were improperly 

administered under section 8-1.4 of the EPTL.  Therefore, to secure the proper administration of 

the NRA, the Attorney General seeks injunctive relief, including without limitation the 

appointment of an independent compliance monitor with responsibility to report to the Attorney 

General and the Court; the appointment of an independent governance expert to advise the Court 

on reforms necessary to the governance of the NRA to ensure the proper administration of 

charitable assets; directing the NRA to implement such governance reforms as the Court deems 
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necessary ensure the proper administration of charitable assets and such other and further relief 

that the Court deems appropriate.  

SECOND CAUSE OF ACTION 
For Breach of Fiduciary Duty Under N-PCL §§ 717 and 720 and Removal Under 

N- PCL §§ 706(d) and 714(c) 
(Against Defendant LaPierre) 

 
644. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 643 above as though fully set forth herein.  

645. LaPierre breached his fiduciary duties of loyalty, care and obedience to the NRA 

by using his powers as an officer and ex officio director of the NRA to obtain illegal compensation 

and benefits, to convert NRA funds for his own benefit, and to dominate, control, and direct the 

NRA to obtain private benefit for himself, his family members and for certain other insiders, 

including Defendants Phillips and Powell in contravention of NRA bylaws, policies and 

procedures, and applicable laws.  

646. LaPierre’s breaches of fiduciary duty have damaged the NRA by, among other 

things, causing its assets to be diverted for non-NRA purposes and be wasted and by exposing the 

NRA to liability for failure to report taxable income, failure to withhold payroll taxes, failure to 

report and pay excise taxes due pursuant to Section 4958 of the Internal Revenue Code, and 

jeopardizing the NRA’s tax exempt status and authority to conduct business for failure to comply 

with regulatory reporting obligations.  

647. Accordingly, LaPierre is liable under N-PCL § 720(a)(l) to account and pay 

restitution and/or damages, including returning the salary he received while breaching his fiduciary 

duties to the NRA, plus interest at the statutory rate of 9%, and rescission of any agreements 

providing for compensation following his employment as Executive Vice President of the NRA, 

for his conduct in the neglect and violation of his duties in the management and disposition of the 
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NRA’s charitable assets and in causing loss and waste of those assets by his breaches of fiduciary 

duty.  

648. LaPierre should be removed for cause under N-PCL §§ 706 and 714 and be barred 

from re-election of reappointment as a director or officer of the NRA. 

THIRD CAUSE OF ACTION  
For Breach of Fiduciary Duty to the NRA Under N-PCL §§ 717 and 720 and 

Removal Under N-PCL §§ 706(d) and 714(c) 
(Against Defendant Frazer) 

 
649. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 648 above as though more fully set forth herein.  

650. Frazer is an attorney who owes a fiduciary duty to the NRA and is also bound by 

professional ethics in his conduct towards his client. Frazer failed to discharge his duties as an 

officer of the NRA, both as General Counsel and as Secretary, with the degree of care, skill, 

prudence, diligence and undivided loyalty required. Frazer breached his fiduciary duties of loyalty, 

care and obedience to the NRA.  

651. Upon information and belief, and based on his actions or failures to act on the 

matters detailed above, Frazer violated his professional responsibility to his client, the NRA, by 

failing to provide competent representation, in that he failed to act with reasonable diligence in 

representing the NRA and to use the thoroughness and preparation reasonably necessary for the 

representation of the NRA throughout his tenure, including by failing to make sufficient inquiry 

into and analysis of the factual and legal problems under his responsibility, and by failing to use 

methods and procedures meeting the standards of competent practitioners. 

652. Frazer’s breaches of fiduciary duty have damaged the NRA by, among other things, 

causing its assets to be diverted for non-NRA purposes and be wasted; exposing the NRA to 

liability for failure to report taxable income, failure to withhold payroll taxes, and failure to report 
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and pay excise taxes due pursuant to Section 4958 of the Internal Revenue Code; and jeopardizing 

the NRA’s tax exempt status and authority to conduct business for failure to comply with 

regulatory reporting obligations. 

653. Accordingly, Frazer is liable under N-PCL § 720(a)(l) to account and pay restitution 

and/or damages, including the return of salary he received while breaching his fiduciary duties to 

the NRA, plus interest at the statutory rate of 9%, for his conduct in the neglect and violation of 

his duties in the management and disposition of the NRA’s charitable assets and in causing loss 

and waste of those assets by his breaches of fiduciary duty. Frazer should be removed for cause 

under N-PCL §§ 706 and 714 and barred from re-election or reappointment as an officer or director 

of the NRA. 

FOURTH CAUSE OF ACTION 
For Breach of Fiduciary Duty to the NRA Under N-PCL §§ 717 and 720 

(Against Defendant Phillips) 
 

654. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 653 above as though fully set forth herein.  

655. Phillips breached his fiduciary duties of loyalty, care and obedience to the NRA by 

using his powers as an officer and ex officio director of the NRA to obtain illegal compensation 

and benefits, to convert NRA funds for his own benefit, and to dominate, control, and direct the 

NRA to obtain private benefit for himself, his personal friends, and other NRA insiders, including 

Defendants LaPierre and Powell, in contravention of NRA bylaws, policies and procedures and 

applicable laws.  

656. Phillips’s breaches of fiduciary duty have damaged the NRA by, among other 

things, causing its assets to be diverted for non-NRA purposes and be wasted; exposing the NRA 

to liability for failure to report taxable income, failure to withhold payroll taxes, and failure to 
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report and pay excise taxes due pursuant to Section 4958 of the Internal Revenue Code; and 

jeopardizing the NRA’s tax exempt status and authority to conduct business for failure to comply 

with regulatory reporting obligations. 

657. Accordingly, Phillips is liable under N-PCL § 720(a)(l) to account and pay 

restitution and/or damages, including the return of salary he received while breaching his fiduciary 

duties to the NRA, plus interest at the statutory rate of 9%, the rescission of any agreements 

providing for compensation following his employment as Treasurer and Chief Financial Officer 

of the NRA, for his conduct in the neglect and violation of his duties in the management and 

disposition of the NRA’s charitable assets and in causing loss and waste of those assets by his 

breaches of fiduciary duty. 

FIFTH CAUSE OF ACTION 
For Breach of Fiduciary Duty to the NRA Under N-PCL §§ 717 and 720 

(Against Defendant Powell) 
 

658. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 657 above as though fully set forth herein.  

659. Powell breached his fiduciary duties of loyalty, care and obedience to the NRA by 

using his powers as an officer and senior executive of the NRA to obtain illegal compensation and 

benefits, to convert NRA funds for his own benefit, and to dominate, control, and direct the NRA 

to obtain private benefit for himself and for his family members in contravention of NRA bylaws, 

policies and procedures and applicable.  

660. Powell’s breaches of fiduciary duty have damaged the NRA by, among other 

things, causing its assets to be diverted for the benefit of Powell and other individuals and be 

wasted.  
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661. Accordingly, Powell is liable under N-PCL §§ 720(a)(l) to account and pay 

restitution and/or damages, including the return of salary he received while breaching his fiduciary 

duties to the NRA, plus interest at the statutory rate of 9%, for his conduct in the neglect and 

violation of his duties in the management and disposition of the NRA’s charitable assets and in 

causing loss and waste of those assets by his breaches of fiduciary duty. 

SIXTH CAUSE OF ACTION 
For Breach of EPTL § 8-1.4 

(Against Defendant LaPierre) 
 

662. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 661 above as though fully set forth herein.  

663. Section 8-1.4(m) of the EPTL authorizes the Attorney General to institute 

appropriate proceedings to secure the proper administration of any not-for-profit corporation 

organized under the laws of this State for charitable purposes. 

664. LaPierre, in his capacity as the Executive Vice President of the NRA was a trustee 

pursuant to EPTL § 8-1.4 because he held and administered property for charitable purposes in the 

State of New York. 

665. As set forth in the preceding paragraphs, LaPierre failed to administer the charitable 

assets of the NRA entrusted to his care properly and, as a result, should be ordered to account for 

his breaches and to make restitution and/or pay damages, plus interest at the statutory rate of 9%, 

to the NRA. In addition, LaPierre should be permanently barred from serving as an officer, director 

or trustee of any not-for-profit or charitable organization incorporated or authorized to conduct 

business in the State of New York.  
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SEVENTH CAUSE OF ACTION 
For Breach of EPTL § 8-1.4 
(Against Defendant Frazer) 

 
666. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 665 above as though fully set forth herein. 

667. Section 8-1.4(m) of the EPTL authorizes the Attorney General to institute 

appropriate proceedings to secure the proper administration of any not-for-profit corporation 

organized under the laws of this State for charitable purposes. 

668. Frazer, in his capacity as the Secretary and General Counsel of the NRA, was at all 

times a trustee pursuant to EPTL § 8-1.4 because he was responsible for holding and administering 

property for charitable purposes in the State of New York. 

669. As set forth in the preceding paragraphs, Frazer failed to administer the charitable 

assets of the NRA entrusted to his care properly and, as a result, should be ordered to account for 

his breaches and to make restitution and/or pay damages, plus interest at the statutory rate of 9%, 

to the NRA. In addition, Frazer should be permanently barred from serving as an officer, director 

or trustee of any not-for-profit or charitable organization incorporated or authorized to conduct 

business in the State of New York. 

EIGHTH CAUSE OF ACTION 
For Breach of EPTL § 8-1.4 
(Against Defendant Phillips) 

 
670. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 669 above as though fully set forth herein.  

671. Section 8-1.4(m) of the EPTL authorizes the Attorney General to institute 

appropriate proceedings to secure the proper administration of any not-for-profit corporation 

organized under the laws of this State for charitable purposes. 
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672. Phillips, in his capacity as the Treasurer and Chief Financial Officer of the NRA 

was a trustee pursuant to EPTL § 8-1.4 because he held and administered property for charitable 

purposes in the State of New York. 

673. As set forth in the preceding paragraphs, Phillips failed to administer the charitable 

assets of the NRA entrusted to his care properly and, as a result, should be ordered to account for 

his breaches and to make restitution and/or pay damages, plus interest at the statutory rate of 9%, 

to the NRA. In addition, Phillips should be permanently barred from serving as an officer, director 

or trustee of any not-for-profit or charitable organization incorporated or authorized to conduct 

business in the State of New York. 

NINTH CAUSE OF ACTION 
For Breach of EPTL § 8-1.4 
(Against Defendant Powell) 

 
674. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 673 above as though fully set forth herein.  

675. Section 8-1.4(m) of the EPTL authorizes the Attorney General to institute 

appropriate proceedings to secure the proper administration of any not-for-profit corporation 

organized under the laws of this State for charitable purposes. 

676. Powell, in his capacity as an officer and a de facto officer, was a trustee pursuant 

to EPTL § 8-1.4 because he was responsible for holding and administering property for charitable 

purposes in the State of New York. 

677. As set forth in the preceding paragraphs, Powell failed to administer the charitable 

assets of the NRA entrusted to his care properly and, as a result, should be ordered to account for 

his breaches and to make restitution and/or pay damages, plus interest at the statutory rate of 9%, 

to the NRA. In addition, Powell should be permanently barred from serving as an officer, director 
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or trustee of any not-for-profit or charitable organization incorporated or authorized to conduct 

business in the State of New York. 

TENTH CAUSE OF ACTION 
Wrongful Related-Party Transactions – N-PCL §§ 112(a)(10), 715(f)  

and EPTL § 8-1.9(c)(4) 
(Against Defendant LaPierre) 

 
678. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 677 above as though fully set forth herein. 

679. As described in detail in the preceding paragraphs, LaPierre caused the NRA to 

enter into a post-employment contract and amendments thereto as described above (collectively, 

the “LaPierre Post Employment Contract”) in which he had a financial interest without obtaining 

authorization from the Board or a determination by the Board that the transaction was fair, 

reasonable and in the NRA’s best interest at the time of the transactions.  

680. LaPierre’s conduct was willful and intentional with respect to the Post-Employment 

Contract in that as an officer of the NRA, he fully understood and intended the financial benefits 

he would derive from the transaction. 

681. By the foregoing acts and omissions, LaPierre is liable under N-PCL § 715(f) and 

EPTL § 8-1.9(c), to account for profits from the LaPierre Post Employment Contract not already 

accounted for; to the extent not already paid, pay the NRA the value of charitable assets used in 

the LaPierre Post Employment Contract; return assets lost to the NRA as a result of the Post 

Employment Contract, to the extent not already returned; pay the NRA an amount up to double 

the value of the amount of each benefit improperly bestowed by the LaPierre Post Employment 

Contract; and should be enjoined from serving as an officer, director or trustee, or in any similar 

capacity, of any not-for-profit charitable organization incorporated or authorized to conduct 

business or solicit charitable donations in the State of New York. 
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ELEVENTH CAUSE OF ACTION 
Wrongful Related-Party Transactions – N-PCL §§ 112(a)(10), 715(f)  

and EPTL § 8-1.9(c)(4) 
(Against Defendant Powell) 

 
682. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 681 above as though fully set forth herein. 

683. Powell caused the NRA to enter into transactions in which he or his family 

members had a financial interest without obtaining authorization from the Board for those 

transactions or a determination by the Board that the transactions were fair, reasonable and in the 

NRA’s best interest at the time of the transactions.  

684. Powell’s conduct was willful and intentional with respect to these transactions in 

that as an officer and senior executive of the NRA, he fully understood and intended the financial 

benefits he and his family members would derive from the transactions. 

685. By the foregoing acts and omissions, Powell is liable under N-PCL § 715(f) and 

EPTL § 8-1.9(c), to account for profits from related party transactions not already accounted for; 

to the extent not already paid, pay the NRA the value of charitable assets used in such transactions; 

to return assets lost to the NRA as a result of the transactions, to the extent not already returned; 

to pay the NRA an amount up to double the value of the amount of each benefit improperly 

bestowed by a transaction occurring after July 1, 2014; and should be enjoined from serving as an 

officer, director or trustee, or in any similar capacity, of any not-for-profit charitable organization 

incorporated or authorized to conduct business or solicit charitable donations in the State of New 

York.  
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TWELFTH CAUSE OF ACTION 
Wrongful Related-Party Transactions – N-PCL §§ 112(a)(10), 715(f)  

and EPTL § 8-1.9(c)(4) 
(Against Defendant Phillips) 

 
686. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 685 above as though fully set forth herein.   

687. As described in detail in the preceding paragraphs, Phillips caused the NRA to enter 

into a consulting agreement with the NRA following his retirement (the “Phillips Post-

Employment Consulting Agreement”), in which he had a financial interest without obtaining 

authorization from the Board or a determination by the Board that the Phillips Post-Employment 

Consulting Agreement was fair, reasonable and in the NRA’s best interest at the time of the 

transactions.  

688. Phillips’s conduct was willful and intentional with respect to the Phillips Post-

Employment Consulting Agreement in that as an officer of the NRA, he fully understood and 

intended the financial benefits he would derive from the transaction. 

689. By the foregoing acts and omissions, Phillips is liable under N-PCL § 715(f) and 

EPTL § 8-1.9(c), to account for profits from the Phillips Post-Employment Consulting Agreement 

not already accounted for; to the extent not already paid, pay the NRA the value of charitable assets 

used in the Phillips Post-Employment Consulting Agreement; to return assets lost to the NRA as 

a result of the Phillips Post-Employment Consulting Agreement, to the extent not already returned; 

to pay the NRA an amount up to double the value of the amount of each benefit improperly 

bestowed by Phillips Post-Employment Consulting Agreement; and should be enjoined from 

serving as an officer, director or trustee, or in any similar capacity, of any not-for-profit charitable 

organization incorporated or authorized to conduct business or solicit charitable donations in the 

State of New York. 
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THIRTEENTH CAUSE OF ACTION 
Wrongful Related-Party Transactions – N-PCL §§ 112(a)(10), 715(f)  

and EPTL § 8-1.9(c)(4) 
(Against Defendant NRA) 

 
690. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 689 above as though fully set forth herein.  

691. Pursuant to N-PCL § 112(a)(10), the Attorney General may bring an action to 

“enjoin, void or rescind any related party transaction, seek damages and other appropriate 

remedies, in law or equity.” 

692. N-PCL § 715 and EPTL § 8-1.9 provide that no corporation shall enter into any 

related party transaction unless the transaction is determined by the Board or an authorized 

committee to be fair, reasonable, and in the corporation’s best interest at the time of the 

determination. 

693. Under N-PCL § 715 and EPTL § 8-1.9, every director, trustee, officer, and key 

employee of the NRA who has an interest in a related party transaction is required to disclose in 

good faith to the Board or an authorized committee the material facts concerning such interest. 

694. Under N-PCL § 715 and EPTL § 8-1.9, the NRA must conduct a process prior to 

approving a related party transaction and to contemporaneously document that process. For related 

party transactions that were not subject to advance approval, N-PCL § 715 and EPTL § 8-1.9 

require that the NRA conduct a process for ratification of the transaction, to contemporaneously 

document in writing the nature of the violations of N-PCL § 715 and EPTL 8-1.9, and to put in 

place procedures to ensure that the NRA complies with the statutory requirements governing 

related party transactions in the future. For the related party transactions described in this 

complaint, the processes required by N-PCL § 715 and EPTL § 8-1.9 were not followed prior to 
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entering the transaction, or in an effort to ratify the transaction, and each such transaction violated 

these provisions, and was not reasonable and in the best interests of the NRA. 

695. The NRA entered into numerous unlawful related party transactions in violation of 

N-PCL § 715 and EPTL § 8-1.9, including those detailed above. These transactions were outside 

of the NRA’s authorized corporate purposes.  

696. The Court should enjoin, void or rescind the unlawful related party transactions, 

and award damages and such other appropriate remedies, in law or equity to ensure compliance 

with the requirements of the law.  

FOURTEENTH CAUSE OF ACTION 
Violation of the Whistleblower Protections of N-PCL § 715-b and EPTL § 8-1.9 

(Against Defendant NRA) 
 

697. The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 696 above as though fully set forth herein. 

698. N-PCL § 715-b and EPTL § 8-1.9(e) require that the NRA adopt and maintain a 

policy protecting whistleblowers, and providing that no director, officer, trustee, employee or 

volunteer of the 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, harassment, discrimination, or other retaliation. 

699. N-PCL § 715-b and EPTL § 8-1.9(e) require that a trustee, director, officer, or 

employee be designated by the NRA to administer the whistleblower policy and to report to the 

Audit Committee. 

700. The NRA did not adopt a policy protecting whistleblowers as required. Although 

the NRA had a purported policy, the NRA and its officers and directors did not comply with the 

policy. In fact, whistleblowers were harassed and retaliated against. Board members who raised 
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issues covered by the policy suffered intimidation, harassment, discrimination, or other retaliation, 

including attempted revocation of NRA membership. Defendant Powell retaliated against 

suspected whistleblowers. Defendant Frazer failed to perform his responsibilities as the dedicated 

employee with responsibility for whistleblower reporting. Defendant LaPierre retaliated against 

directors, including Dissident No.1, who raised issues covered by the policy, by opposing their 

reelection or by stripping them of committee assignments. The Audit Committee failed to make 

any record or take any action responding to whistleblower concerns. 

701. The Attorney General seeks removal for cause of each officer, director, and trustee 

who violated the whistleblower policy required by N-PCL § 715-b and EPTL § 8-1.9. 

FIFTEENTH CAUSE OF ACTION 
For False Filings Under Executive Law §§ 172-d(1) and 175(2)(d) 

(Against Defendant NRA and Frazer) 
 

702.  The Attorney General repeats and re-alleges the allegations set forth in paragraphs 

1 through 701 above as though fully set forth herein.  

703. The NRA made materially false and misleading statements and omissions in the 

annual reports the organization filed with the Attorney General. Defendant Frazer signed and 

certified such reports notwithstanding the number of falsehoods therein, of which he was or should 

have been aware.  

704. As a result, the NRA and Frazer violated Section 172-d(1) of the Executive Law 

and, pursuant to Section 175(2)(d) of the Executive Law should be enjoined from soliciting or 

collecting funds on behalf of any charitable organization operating in this State and Frazer should 

be enjoined from serving as an officer, director or trustee of any not-for-profit or charitable 

organization incorporated or authorized to conduct business in the State of New York.  

PRAYER FOR RELIEF 

WHEREFORE, the Attorney General requests judgment against the Defendants for the 
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following relief: 

A. Declaring that the NRA has failed to properly administer charitable assets, and 

appointing an independent compliance monitor with responsibility to report to the 

Attorney General and the Court to ensure the proper administration of the charitable 

assets pursuant to EPTL § 8-1.4; 

B. Appointing an independent governance expert to advise the Court on reforms necessary 

to the NRA’s governance to ensure the proper administration of charitable assets 

pursuant to EPTL § 8-1.4;  

C. Directing the NRA to implement such governance reforms as the Court deems necessary 

to ensure the proper administration of charitable assets pursuant to EPTL § 8-1.4; 

D. Removing LaPierre for cause from his position as Executive Vice President of the NRA, 

and permanently barring his re-election or appointment as an NRA officer or director 

pursuant to N-PCL §§ 706(d), 714(c), and 717 and EPTL § 8-1.4; 

E. Removing Frazer for cause from his position as General Counsel and Secretary of the 

NRA, and permanently barring his re-election or appointment as an NRA officer or 

director pursuant to N-PCL §§ 706(d), 714(c), and 717, EPTL § 8-1.4, and Executive 

Law § 175(2)(d);  

F. Permanently barring the Individual Defendants from serving as officers, directors, or 

trustees of any not-for-profit or charitable organization incorporated or authorized to 

conduct business or solicit charitable donations in the State of New York pursuant to 

EPTL §8-1.4; 

G. Directing the Individual Defendants to account for their conduct in failing to perform 

their duties in managing the NRA’s charitable assets; to pay full restitution to the NRA 
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for the waste and misuse of its charitable assets, including the return of salary received 

while breaching their fiduciary duties to the NRA, plus interest at the statutory rate; and 

to pay damages to the NRA arising from the breach of fiduciary duties pursuant to N-

PCL §§ 720 and EPTL §8-1.4;  

H. Enjoining, voiding or rescinding the related party transactions entered into or proposed 

by Defendants; directing the Individual Defendants to account for profits made from 

and the value of charitable assets used in those transactions, to the extent not already 

paid; and due to their willful and intentional conduct as alleged, directing the Individual 

Defendants to pay the NRA an amount up to double the value of each benefit improperly 

bestowed by such transactions occurring after July 1, 2014 pursuant to pursuant to N-

PCL §§ 112(a)(10), 715(f) and EPTL § 8-1.9(c)(4); 

I. Enjoining the NRA and Frazer from soliciting or collecting funds on behalf of any 

charitable organization operating in this State pursuant to Executive Law § 175(2)(d); 

J. Directing the Individual Defendants to pay the NRA restitution for all excessive, 

unreasonable, and excess benefits that were paid to and unjustly enriched the Individual 

Defendants in violation of law and NRA bylaws and policies; 

K. Granting such other and further relief as the Court deems just and proper.  
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Dated: New York, New York 
May2,2022 

By: 

LETITIA JAMES 
Attorney General of the 
State of New York 

u Chief 
2 eet 

ork,NewYork 10005 
Tel (212) 416-8401 

JENNIFER LEVY, First Deputy Attorney General 
MEGHAN FAUX, ChiefDeputyAttorney GeneralforSocialJustice 
EMILY STERN, Co-Chief of Enforcement Section, Charities Bureau 
MONICA CONNELL, Senior Litigation Counsel, Charities Bureau 

Of Counsel 
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VERIFICATION 

 
STATE OF NEW YORK  } 
     } ss.: 
COUNTY OF ALBANY     } 

 JAMES SHEEHAN, being duly sworn, deposes and says:  

 I am an Assistant Attorney General in the office of Letitia James, Attorney General of the 

State of New York (the “Attorney General”). I am duly authorized to make this verification.  

 I have read the foregoing amended complaint and am acquainted with the facts alleged 

therein based on the Attorney General’s investigation and the investigative materials contained in 

the files of the Attorney General’s office;  the annual filings and other reports made by the 

National Rifle Association of America, Inc. with the Charities Bureau of the Attorney General’s 

office; and documents and information learned since the commencement of this action and, in 

particular, in connection with the consolidated bankruptcy proceeding the National Rifle 

Association of America, Inc. commenced in the United States Bankruptcy Court for the Northern 

District of Texas entitled In Re National Rifle Association of America and Sea Girt LLC, Jointly 

Administered, Case No. 21-30085-hdh11. To my knowledge, based on such acquaintance with 

the facts, the amended complaint is true, except as to those allegations made upon information 

and belief, and as to those allegations, I believe them to be true. 
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The reason this verification is not made by plaintiff is that plaintiff is a body politic and 

the Attorney General is its duly authorized representa ·ve. 

NOTARY PUBLIC 

Sworn to fore me this 
Second day of May, 2022 

DEBORAH YURCHUK MCCARTHY 
Notary Public, State of New York 

No. 02MC4865253 
, Qualified in Westchester Coun~ // 

Commission Expires June 16, 20~ 

ties Bureau Chief 
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SUPREME COURT OF THE STATE OF NEW YORK  
COUNTY OF NEW YORK  

Index No. 451625/2020  
(Cohen, J.)  

  
Verified Answer of Wilson Phillips to  
Second Amended and Supplemental  
Verified Complaint  

  

  

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

Plaintiff,  
v.  

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

Defendants.  
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Defendant Wilson Phillips (“Phillips”) by and for his Verified Answer to Plaintiff’s 

Amended and Supplemental Verified Complaint (“Original Complaint”), Plaintiff’s Verified First 

Amended Complaint (“Amended Complaint”), Plaintiff’s Amended and Supplemental Verified 

Complaint (“Supplemental Complaint”), and Plaintiff’s Second Amended Verified Complaint 

(“Second Complaint”) (jointly, “Complaint”) says as follows. Unless expressly admitted, all 

allegations in the Complaint are denied. 

PRELIMINARY STATEMENT 
(Paragraphs 1-15) 

1. The allegations contained in Paragraph 1 are admitted. 

2. Phillips denies the allegations of Paragraph 2, 3, 5 and 6, lacks knowledge sufficient to 

admit or deny Paragraphs 4, 7, 8, and 13 and denies Paragraphs 9-11. Paragraphs 12,14, 

and 15 contain legal conclusions to which Phillips is not required to admit or deny. 

PART ONE-THE PARTIES 
(Paragraphs 16 – 23) 

3. The allegations of Part One of the Complaint, with the exception of Paragraph 22, relate 

to other named parties, purport to represent the contents of the NRA bylaws, and/or 

include legal conclusions to which no responsive pleading is required. 

4. As regarding Paragraph 22, Phillips admits that he served as Treasurer of the NRA 

between 1993 and 2018 when he retired. Phillips admits that he maintains a residence in 

Texas. 

PART TWO-JURISDICTION AND VENUE 

(Paragraphs 24 – 28) 

5. The allegations of Part Two include legal conclusions to which no responsive pleading 

is required. 

PART THREE-APPLICABLE LAW 
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(Paragraphs 29 – 56) 

6. The allegations of Part Three contain legal conclusions to which no responsive pleading 

is required. 

PART FOUR-THE NRA’S HISTORY AND INTERNAL GOVERNANCE 

I. THE NRA’S HISTORY 

7. Upon information and belief, the allegations about the NRA’s founding, purpose, history 

and tax-exempt status set forth in Paragraphs 57 –60, are admitted. 

8. Phillips admits that LaPierre has been involved with the NRA for nearly 30 years, but 

denies Plaintiff’s characterization of LaPierre’s tenure and the remaining allegations of 

Paragraph 61. 

II. THE NRA’S INTERNAL STRUCTURE AND GOVERNANCE 

A. The NRA’s Organizational Structure 

9. The allegations of Paragraphs 62 and 63 are admitted. 

B. The NRA’s Bylaws 

10. The allegations of Paragraph 64 contain legal conclusions to which no responsive 

pleading is required. 

11. Phillips admits that the NRA is organized pursuant to bylaws as stated in Paragraph 65, 

but refers the Court to the bylaws for a true and accurate statement of their contents. 

i. Board of Directors 

12. The allegations of Paragraph 66 contain legal conclusions to which no responsive 

pleading is required. Additionally, Paragraph 66 purports to represent the contents of the 

NRA’s certificate of incorporation, to which Phillips directs the Court for a true and 

accurate statement of its contents. 
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13. The allegations of Paragraph 67 purport to represent the contents of the NRA bylaws, to 

which Phillips directs the Court for a true and accurate statement of its contents. 

ii. NRA Officers 

14. Phillips admits the allegations of Paragraph 68. 

15. Phillips admits the allegations of Paragraph 69. 

16. Phillips admits the allegations of Paragraph 70. 

a. Executive Vice President 

17. Phillips admits the allegations of Paragraph 71. 

18. Phillips admits the allegations of Paragraph 72.  

19. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 73. 

20. Phillips admits the allegations of Paragraph 74. 

21. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 75. 

b. President 

22. The allegations contained in Paragraph 76 include legal conclusions to which no 

responsive pleading is required. 

23. Phillips admits the allegations of Paragraph 77. 

24. Upon information and belief, Phillips admits the allegations of Paragraph 78. 

c. Vice Presidents 

25. Phillips admits the allegations of Paragraph 79. 

d. Treasurer/Secretary/Executive Directors 

26. Phillips admits the allegations of Paragraph 80. 

27. Phillips admits the allegations of Paragraph 81. 
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28. Phillips admits the allegations of Paragraph 82. 

29. Phillips admits the allegations of Paragraph 83. 

30. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 84. 

iii. Standing and Special Committees 

31. Phillips admits that the NRA Board of Directors has multiple standing and special 

committees, but otherwise denies knowledge or information sufficient to form a belief as 

to the truth of the allegations contained in Paragraph 85. 

a. Officers Compensation Committee 

32. Phillips admits that the NRA had an officers compensation committee, and directs the 

Court to the relevant corporate documents for a true and accurate statement of their 

contents about the officers compensation committee as stated in the allegations of 

Paragraph 86. 

b. Executive Committee and Executive Counsel 

33. Phillips admits that the NRA had an Executive Committee, and directs the Court to the 

relevant corporate documents for a true and accurate statement of their contents about 

the Executive Committee as stated in the allegations of Paragraph 87. 

34. Phillips admits that the NRA had an Executive Council, and directs the Court to the 

relevant corporate documents for a true and accurate statement of their contents about 

the Executive Counsel as stated in the allegations of Paragraph 88. 

c. Nominating Committee 

35. Phillips admits that the NRA had a Nominating Committee, and directs the Court to the 

relevant corporate documents for a true and accurate statement of their contents about 

the Nominating Committee as stated in the allegations of Paragraphs 89-90. 
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d. Audit Committee 

36. Phillips admits that the NRA had an Audit Committee and directs the Court to the Audit 

Committee Charter, the NRA’s bylaws, the NRA Policy Manual, the NRA Statement of 

Corporate Ethics, and relevant corporate documents for a true and accurate statement of 

their contents about the Audit Committee as stated in the allegations of Paragraph 91-97. 

Further, Paragraph 91 purports to represent the contents of statute N-PCL § 712a and 

state a legal conclusion, to which no response is required. 

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

37. The allegations of Paragraph 98 purport to quote the NRA bylaws, and therefore do not 

require a response except to refer the Court to the bylaws for a true and accurate statement 

of their contents. 

38. The allegations of Paragraph 99 purport to quote the NRA bylaws, and therefore do not 

require a response except to refer the Court to the bylaws for a true and accurate statement 

of their contents. 

39. The allegations of Paragraph 100 purport to quote the NRA bylaws, and therefore do not 

require a response except to refer the Court to the bylaws for a true and accurate statement 

of their contents. 

C. The NRA’s Policy and Procedures on Hiring, Spending, Procurement, Travel 
Reimbursement, Conflicts of Interest, and Related Party Transactions. 

40. The allegations of Paragraph 101 purport to quote the NRA Employee Handbook and the 

NRA Policy Manual and therefore do not require a response except to refer the Court to 

these documents for a true and accurate statement of their contents. 

i. Contract Review Policy 
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41. The allegations of Paragraph 102 purport to describe the NRA Contract Review Policy 

and therefore do not require a response except to refer the Court to the policy for a true 

and accurate statement of its contents. 

42. The allegations of Paragraph 103 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

43. The allegations of Paragraph 104 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

44. The allegations of Paragraph 105 purport to describe an NRA memorandum and therefore 

do not require a response except to refer the Court to the relevant memorandum for a true 

and accurate statement of its contents. 

45. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 106. 

ii. Employment Policies 

46. The allegations of Paragraph 107 purport to describe NRA employment policies and 

therefore do not require a response except to refer the Court to the relevant policies for a 

true and accurate statement of their contents. 

47. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 108. 

iii. Independent Contractors 

48. The allegations of Paragraph 109 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 
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iv. Travel and Business Expense Reimbursement Policy 

49. The allegations of Paragraph 110 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

50. The allegations of Paragraph 111 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

51. The allegations of Paragraph 112 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

52. The allegations of Paragraph 113 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

53. The allegations of Paragraph 114 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

54. The allegations of Paragraph 115 purport to describe an NRA policy and therefore do not 

require a response except to refer the Court to the relevant policy for a true and accurate 

statement of its contents. 

v. Statement of Corporate Ethics 

55. The allegations of Paragraph 116 purport to describe an NRA Statement of Corporate 

Ethics and therefore do not require a response except to refer the Court to the relevant 

policy for a true and accurate statement of its contents. 
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56. The allegations of Paragraph 117 purport to describe an NRA whistleblower policy and 

therefore do not require a response except to refer the Court to the relevant policy for a 

true and accurate statement of its contents. 

57. The allegations contained in Paragraph 118 include legal conclusions to which no 

responsive pleading is required. 

vi. Purchasing Policy 

58. The allegations of Paragraph 119 purport to describe an NRA Purchasing Policy and 

therefore do not require a response except to refer the Court to the relevant policy for a 

true and accurate statement of its contents. 

59. The allegations of Paragraph 120 purport to describe an NRA Purchasing Policy and 

therefore do not require a response except to refer the Court to the relevant policy for a 

true and accurate statement of its contents. 

60. The allegations of Paragraph 121 purport to describe an NRA Purchasing Policy and 

therefore do not require a response except to refer the Court to the relevant policy for a 

true and accurate statement of its contents. 

61. The allegations contained in Paragraph 122 include legal conclusions to which no 

responsive pleading is required. 

62. The allegations of Paragraph 123 purport to describe an NRA Purchasing Policy and 

therefore do not require a response except to refer the Court to the relevant policy for a 

true and accurate statement of its contents. 

63. The allegations of Paragraph 124 purport to describe an NRA Purchasing Policy and 

therefore do not require a response except to refer the Court to the relevant policy for a 

true and accurate statement of its contents. 
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vii. Officers and Board of Directors Policy – Disclosure of Financial 
Interests 

64. The allegations of Paragraph 125 purport to describe an NRA Officers and Board of 

Directors Policy and therefore do not require a response except to refer the Court to the 

relevant policy for a true and accurate statement of its contents. 

65. The allegations of Paragraph 126 purport to describe an NRA Officers and Board of 

Directors Policy and therefore do not require a response except to refer the Court to the 

relevant policy for a true and accurate statement of its contents. 

66. The allegations of Paragraph 127 purport to describe an NRA Officers and Board of 

Directors Policy and therefore do not require a response except to refer the Court to the 

relevant policy for a true and accurate statement of its contents. 

67. The allegations of Paragraph 128 purport to describe an NRA public filings and therefore 

do not require a response except to refer the Court to the relevant filings for a true and 

accurate statement of their contents. 

68. The allegations contained in Paragraph 129 include legal conclusions to which no 

responsive pleading is required. 

viii. Conflict of Interest and Related Party Transaction Policy 

69. The allegations of Paragraph 130 purport to describe an NRA Conflict of Interest and 

Related Party Transaction Policy and therefore do not require a response except to refer 

the Court to the relevant policy for a true and accurate statement of its contents. 

70. The allegations contained in Paragraph 131 include legal conclusions to which no 

responsive pleading is required. 
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71. The allegations of Paragraph 132 purport to describe an NRA Conflict of Interest and 

Related Party Transaction Policy and therefore do not require a response except to refer 

the Court to the relevant policy for a true and accurate statement of its contents. 

72. The allegations of Paragraph 133 purport to describe an NRA Conflict of Interest and 

Related Party Transaction Policy and therefore do not require a response except to refer 

the Court to the relevant policy for a true and accurate statement of its contents. 

73. The allegations of Paragraph 134 purport to describe an NRA Conflict of Interest and 

Related Party Transaction Policy and therefore do not require a response except to refer 

the Court to the relevant policy for a true and accurate statement of its contents. 

74. The allegations of Paragraph 135 purport to describe an NRA Conflict of Interest and 

Related Party Transaction Policy and therefore do not require a response except to refer 

the Court to the relevant policy for a true and accurate statement of its contents. 

PART FIVE-DEFENDANTS’ VIOLATIONS OF NEW YORK LAW 

III. WIDESPREAD VIOLATIONS OF LAW OF THE NRA’S SENIOR 
MANAGEMENT UNDER THE LEADERSHIP AND DIRECTION OF WAYNE 
LAPIERRE 

75. Phillips admits the allegations of Paragraph 136 were true at the time of his retirement 

from the NRA, but denies knowledge or information sufficient to form a belief as to the 

truth of the allegations at present. 

76. Phillips admits the allegations of Paragraph 137 were true at the time of his retirement 

from the NRA, but denies knowledge or information sufficient to form a belief as to the 

truth of the allegations at present. 

77. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 138. 
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78. Phillips admits that LaPierre hired Phillips as Treasurer and he served in that position for 

26 years until his retirement in 2018, but otherwise denies knowledge or information 

sufficient to form a belief as to the truth of the remaining allegations of Paragraph 139. 

79. Phillips admits that LaPierre hired Frazer as General Counsel, but otherwise denies 

knowledge or information sufficient to form a belief as to the truth of the remaining 

allegations of Paragraph 140. 

80. Phillips admits that LaPierre hired Powell as his Chief of Staff in 2016, but otherwise 

denies knowledge or information sufficient to form a belief as to the truth of the 

remaining allegations of Paragraph 141. 

81. Phillips denies the allegations of Paragraph 142. 

A. LaPierre’s Improper Spending and Expensing 

82. Phillips denies the allegations of Paragraph 143. 

83. Phillips denies the allegations of Paragraph 144. 

84. Phillips denies the allegations of Paragraph 145. 

i. LaPierre’s Private Flights 

85. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 146.  

86. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 147. 

87. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 148. 

88. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 159. 
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89. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 150. 

90. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 151. 

91. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 152. 

92. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 153. 

93. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 154. 

94. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 155. 

95. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 156. 

96. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 157. 

97. Phillips denies knowledge or information sufficient to form a belief as to the truth of the  

allegations contained in Paragraph 158. 

98. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 159. 

99. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 160. 
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100. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 161. 

101. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 162.  

102. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 163. 

103. The allegations contained in Paragraph 164 include legal conclusions to which no 

responsive pleading is required. 

ii. LaPierre’s Bahamas and Yachting Trips 

104. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 165. 

105. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 166. 

106. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 167. 

107. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 168. 

108. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 169. 

109. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 170. 

110. Phillips admits that NRA partnered with ATI to produce and develop a television show 

called Crime Strike, but Phillips denies knowledge or information sufficient to form a 

belief as to the truth of the remaining allegations in Paragraph 171. 
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111. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 172. 

112. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 173. 

113. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 174. 

114. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 175. 

115. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 176. 

116. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 177. 

117. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 178. 

118. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 179. 

119. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 180. 

iii. LaPierre’s Personal Travel Consultant 

120. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 181. 

121. The allegations of Paragraph 182 purport to describe an NRA Travel Policy and therefore 

do not require a response except to refer the Court to the relevant policy for a true and 

accurate statement of its contents. 
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122. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 183. 

123. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 184. 

124. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 185.  

125. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 186. 

126. Phillips denies the allegations of Paragraph 187.  

127. Phillips denies the allegations of Paragraph 188. 

128. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 189. 

129. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 190. 

130. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 191.  

131. Phillips admits that he asserted the Fifth Amendment, as directed by counsel, in response 

to certain questions posed during his deposition as part of the NRA’s bankruptcy 

proceeding. Phillips denies the remaining allegations of Paragraph 192. 

132. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 193. 

133. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 194. 
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134. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 195. 

135. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 196. 

136. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 197. 

iv. LaPierre’s Personal Expense Reimbursements 

137. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 198. 

138. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 199. 

139. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 200. 

140. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 201. 

141. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 202. 

142. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 203. To the extent the allegations in Paragraph 204 

purport to describe an NRA Travel Reimbursement Policy and therefore do not require a 

response except to refer the Court to the relevant policy for a true and accurate statement 

of its contents. 

143. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 204.  
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144. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 205. 

145. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 206. 

146. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 207. 

147. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 208. 

v. LaPierre’s Consulting Budget 

148. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 209. 

149. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 210. 

150. Phillips admits the allegations of Paragraph 211 were true at the time of his retirement 

from the NRA, but denies knowledge or information sufficient to form a belief as to the 

truth of the allegations at present. 

151. Phillips denies the allegations of Paragraph 212. 

152. Phillips denies the allegations of Paragraph 213. 

153. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 214. 

154. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 215. 

vi. LaPierre’s Security Costs 
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155. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 216.  

156. The allegations contained in Paragraph 217 include legal conclusions to which no 

responsive pleading is required.  

157. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 218.  

158. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 219. 

159. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 220. 

160. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 221. 

161. Upon information and belief, Phillips admits the allegations of Paragraph 222. 

162. Phillips admits that he and Ackerman executive executed an agreement on May 11, 2018, 

and refers the Court to that agreement for a true and accurate statement of its contents as 

stated in the allegations of Paragraph 223. 

163. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 224. 

164. Phillips admits that WBB Investments LLC sent an invoice to the NRA for $70,000, but 

refers the Court to the applicable NRA policy for a true and accurate statement of its 

contents as stated in the allegations of Paragraph 225. 

165. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 226 
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166. Phillips admits the allegations of Paragraph 227, except to the extent it purports to 

represent the contents of written communications, which Phillips directs the Court to the 

communications in question for a true and accurate statement of their contents. 

167. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 228.  

B. Wilson “Woody” Phillip’s Conflicts of Interest, Related Party Transactions, 
and Self-Dealing 

168. Phillips admits he served as Treasurer of the NRA from 1992 to 2018, but denies 

Plaintiff’s characterization of his performance as Treasurer as alleged in Paragraph 229.  

169. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 230, but to the extent a response is required, Phillips 

denies the allegations. 

170. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 231. 

171. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 232. 

172. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 233. 

i. Phillips’s Conflict of Interest with Respect to HomeTelos 

173. Phillips admits that the NRA paid certain sums of money to HomeTelos and that he had 

a friendship with the CEO of HomeTelos, but otherwise denies knowledge or information 

sufficient to form a belief as to the truth of the allegations of Paragraph 234. 

174. Phillips denies that there was a “potential conflict of interest,” but admits the other 

allegations of Paragraph 235. 
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175. Phillips denies the allegations of Paragraph 236. 

176. The allegations of Paragraph 237 purport to represent the contents of Phillips’s conflict 

of interest disclosure forms, to which Phillips refers the Court for a true and accurate 

statement of their contents. Phillips denies that any of his disclosures on the referenced 

forms were improper. 

177. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 238. 

178. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 239. 

179. Phillips denies the first sentence of Paragraph 240, admits the second sentence of 

Paragraph 241, and directs the Court to the Audit Committee’s statement for a true and 

accurate statements of its contents. 

ii. Phillips’s July 2018 Trip on Grand Illusion 

180. Phillips lacks knowledge of the testimony of LaPierre and therefore can neither admit or 

deny it. Otherwise, he admits the allegations of Paragraph 241. 

181. Phillips admits he disclosed the trip on the Financial Disclosure Questionnaire, but refers 

the Court to that document for a true and accurate statement of its contents as stated in 

the allegations of Paragraph 242. 

182. Phillips admits knowledge of the Audit Committee ratifying his trip, but directs the Court 

to the relevant written documents for a true and accurate statement of their contents as 

stated in the allegations of Paragraph 243. 

iii. Phillips’s Consulting Agreement 

183. Phillips admits the first sentence of Paragraph 244. The remainder of the allegations in 

Paragraph 245 state legal conclusions to which no response is required. 
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184. Phillips admits that he entered into a consulting agreement with the NRA, and refers the 

Court to the agreement for a true and accurate statement of its contents as stated in 

Paragraph 245. 

185. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations in Paragraph 246. 

186. Phillips denies the allegations of Paragraph 247. 

187. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 248. 

188. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 249. 

189. Phillips admits that he submitted certain monthly invoices to the NRA to by paid to 

WHIP LLC, and that WHIP LLC received certain payments from the NRA, but otherwise 

denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 250. 

C. Joshua Powell’s Conflicts of Interest, Related Party Transactions, and 
Negligence 

190. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 251. 

191. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 252. 

192. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 253. 

193. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 254. 

FILED: NEW YORK COUNTY CLERK 06/06/2022 06:53 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 682 RECEIVED NYSCEF: 06/06/2022

22 of 74

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1183 RECEIVED NYSCEF: 02/10/2023



23 

194. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 255. 

i. Powell’s Compensation 

195. Phillips admits he was involved in setting Powell’s compensation, but directs the Court 

to the referenced employment documents for a true and accurate statement of their 

contents as stated in the remaining allegations of Paragraph 256. 

196. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 257. 

197. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 258. 

198. Phillips admits the allegations of Paragraph 259. 

ii. Powell’s Spending and Reimbursement Requests 

199. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 260. 

200. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 261. 

201. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 262. 

202. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 263. 

203. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 264. 

204. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 265.  
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205. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 266.  

iii. Powell’s and Phillips’s Negligence in Entering into  
Multimillion-Dollar Verbal Contracts 

206. Phillips admits the allegations of Paragraph 267. 

207. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 268. 

208. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 269. 

209. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 270. 

210. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 271. 

211. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 272. 

iv. Powell’s Conflict of Interest Concerning His Wife’s Employment 

212. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 273. 

213. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 274. 

214. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 275. 

215. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 276. 
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216. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 277. 

217. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 278. 

218. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 279. 

v. Powell’s Related Party Transaction with His Father 

219. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 280. 

vi. Powell’s Record of Alleged Sexual Harassment and Discrimination 

220. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 281. 

221. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 282. 

222. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 283. 

223. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 284. 

D. John Frazer’s Negligence and Certifications of False or Misleading Annual 
Filings 

224. Phillips admits the allegations of Paragraph 285 were true at the time of his retirement 

from the NRA, but denies knowledge or information sufficient to form a belief as to the 

truth of the allegations at present. 

225. Upon information and belief, Phillips admits the allegations of Paragraph 286. 
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226. Upon information and belief, Phillips admits the allegations of Paragraph 287. 

227. Upon information and belief, Phillips admits the allegations of Paragraph 288. 

228. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 289. 

229. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 290. 

230. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 291. 

i. Failure to Comply with Relevant Governance Requirements 

231. The allegations contained in Paragraph 292 include legal conclusions to which no 

responsive pleading is required. 

232. The allegations contained in Paragraph 293 include legal conclusions to which no 

responsive pleading is required.  

ii. Certification of False or Misleading Annual Filings 

233. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 294. 

234. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 295. 

E. Improper Expenditures by LaPierre’s Senior Assistant and Direct Report 

235. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 296.  

236. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 297. 
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237. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 298. 

238. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 299. 

239. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 300. 

240. Phillips denies the allegations of Paragraph 301. 

241. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 302. 

242. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 303. 

243. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 304. 

244. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 305. 

245. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 306. 

246. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 307. 

247. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 308. 

248. The allegations contained in Paragraph 309 include legal conclusions to which no 

responsive pleading is required. 
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F. LaPierre’s Improper Use of NRA Funds to Influence Board Elections.  

249. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 310. 

250. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 311. 

IV. THE NRA’S USE OF LONGTIME VENDORS AND CONSULTING 
AGREEMENTS TO HIDE  IMPROPER EXPENDITURES, SELF-DEALING, 
AND RELATED PARTY TRANSACTIONS 

251. Phillips denies the allegations of Paragraph 312.  

A. Ackerman McQueen and Mercury Group 

i. The NRA’s Decades-Long Relationship with Ackerman 

252. Phillips admits the allegations of Paragraph 313. 

253. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 314. 

254. Phillips denies the allegations of Paragraph 315. 

255. Phillips admits the allegations of Paragraph 316 were true at the time of his retirement 

from the NRA, but denies knowledge or information sufficient to form a belief about the 

events after the date of his retirement. 

256. Upon information and belief, Phillips admits that LaPierre and the President of the 

Mercury Group had a close relationship, but denies knowledge or information to form a 

belief as to the remaining allegations of Paragraph 317. 

257. Upon information and belief, Phillips admits the allegations of Paragraph 318. 

ii. The NRA’s Practices Concerning Ackerman’s Budgeting and Invoicing 

258. Upon information and belief, Phillips admits the allegations of Paragraph 319. 
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259. The allegations of Paragraph 320 purport to quote the Services Agreement and therefore 

do not require a response except to refer the Court to this document for a true and accurate 

statement of its contents. 

260. Phillips admits the allegations of Paragraph 321. 

261. Phillips admits the allegations of Paragraph 322. 

262. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 323. 

263. Phillips denies the first and third sentences of Paragraph 324, and as to the second 

sentence, directs the Court to the NRA’s Complaint for a true and accurate statement of 

its contents.  

iii. NRA Executives’ Misuse of Out of Pocket Expenses 

264. Phillips denies the allegations of Paragraph 325. 

265. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 326. 

266. Phillips admits that Ackerman billed the NRA for out of pocket expenses, but directs the 

Court to the referenced invoices for a true and accurate statement of their contents as 

stated in the allegations of Paragraph 327. Phillips denies that “Ackerman took no steps 

to verify whether the out of pocket expenses were compliant with NRA policies 

governing travel and entertainment.”. 

267. Phillips denies the allegations of Paragraph 328. 

268. Phillips admits the annual NRA budget contained a line item for Pass-Through Expenses, 

but directs the Court to the annual budgets for a true and accurate statement of their 

contents as stated in the allegations of Paragraph 329. 
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269. The allegations contained in Paragraph 330 include legal conclusions to which no 

responsive pleading is required. 

270. Phillips denies the allegations of Paragraph 331. 

271. Upon information and belief, Phillips admits that a “pass through arrangement” was used 

at times to pay for certain NRA expenses, but denies knowledge or information sufficient 

to form a belief as to the truth of the remaining allegations of Paragraph 332. 

272. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 333. 

273. Upon information and belief, Phillips admits that a “pass through arrangement” was used 

at times to pay for certain travel expenses, but denies knowledge or information sufficient 

to form a belief as to the truth of the remaining allegations of Paragraph 334. 

274. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 335. 

275. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 336. 

276. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 337. 

277. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 338. 

278. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 339. 

279. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 340. 
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iv. The NRA’s Failure to Conduct Proper Oversight of Ackerman Billing 

280. Phillips denies the allegations of Paragraph 341, except he admits that he was generally 

aware of the process. 

281. Phillips denies the allegations of Paragraph 342. 

v. NRA Executives’ Misuse of Under Wild Skies Television Programming 

282. Upon information and belief, Phillips admits the allegations of Paragraph 343. 

283. Phillips admits the allegations of Paragraph 344, except as to the reference “Upon 

information and belief, since 2010, the NRA has paid UWS over $18 million”, which 

Phillips denies knowledge or information sufficient to form a belief as to the truth of this 

allegation. 

284. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 345. 

285. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 346. 

286. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 347. 

287. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 348. 

vi. The NRA’s Supplemental Income Payments to Under Wild Skies’ 
Principal 

288. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 349 

289. Phillips denies the allegations of Paragraph 350. 
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290. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 351. 

291. The allegations of Paragraph 352 purport to represent the contents of invoices, and 

Phillips refers the Court to these invoices for a true and accurate statement of their 

contents, without which Phillips can neither admit nor deny the allegations of Paragraph 

352. 

292. Phillips denies the allegations of Paragraph 353. 

B. Consulting Agreements with Former Employees 

293. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 354. 

i. Consulting Agreement with Former Executive Director of General 
Operations 

294. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 355. 

295. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 356. 

296. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 357. 

297. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 358. 

298. Phillips admits that he signed a consulting agreement, but otherwise denies knowledge 

or information sufficient to form a belief as to the truth of the allegations contained in 

Paragraph 359. 
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299. The allegations of Paragraph 360 purport to represent the contents of the referenced 

consulting agreement, therefore Phillips directs the Court to this agreement for a true and 

accurate statement of its contents. 

300. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 361. 

ii. Consulting Agreement with Former NRA Employee/NRA Foundation 
Executive Director 

301. Phillips admits that the NRA Foundation Executive entered into a consulting agreement 

with the NRA, but otherwise denies knowledge or information sufficient to form a belief 

as to the truth of the allegations contained in Paragraph 362. Additionally, Phillips directs 

the Court to the referenced agreement for a true and accurate statement of its contents as 

stated in Paragraph 362. 

302. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 363. 

303. The allegations of Paragraph 364 purport to represent disclosures on NRA’s IRS Forms, 

to which Phillips directs the Court for a true and accurate statement of their contents, and 

otherwise denies knowledge or information sufficient to form a belief as to the truth of 

the allegations contained in Paragraph 364. 

304. Paragraph 365 purports to represent the contents of a consulting agreement, and therefore 

does not require a response, except to direct the Court to the referenced document for a 

true and accurate statement of its contents. 

305. The allegations contained in Paragraph 366 include legal conclusions to which no 

responsive pleading is required. 
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306. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 367. 

307. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 368. 

308. Phillips denies the allegations of Paragraph 369.  

309. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 370. 

310. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 371. 

iii. Consulting Agreement with Former NRA Managing Director of 
Affinity and Licensing 

311. Phillips admits that the former NRA Managing Director of Affinity and Licensing 

entered into a consulting agreement with the NRA, but otherwise denies knowledge or 

information sufficient to form a belief as to the truth of the allegations contained in 

Paragraph 372. 

312. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 373. 

313. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 374. 

314. Phillips admits he signed the agreement, but directs the Court to the referenced agreement 

for a true and accurate statement of its contents as stated in Paragraph 375. 

315. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 376. 
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316. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 377. 

317. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 378. 

318. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 379. 

319. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 380. 

C. Related Party Transactions with Board Members 

320. The allegations contained in Paragraph 381 include legal conclusions to which no 

responsive pleading is required. 

i. Board Member No. 1 

321. Upon information and belief, Phillips admits the allegations of Paragraph 382. 

322. Upon information and belief, Phillips admits the allegations of Paragraph 383. 

323. Phillips admits the existence of an agreement between the NRA and Board Member No. 

1 but denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 384. Additionally, Phillips directs the Court to the 

referenced agreement for a true and accurate statement of its contents as stated in 

Paragraph 384. 

324. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 385. 

325. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 386. 
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326. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 387. 

327. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 388. 

328. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 389. 

329. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 390. 

ii. Board Member No. 2 

330. Upon information and belief, Phillips admits the allegations of Paragraph 391, except as 

to the allegation “Board Member No. 2 was not re-nominated in 2020”, which Phillips 

denies knowledge or information sufficient to form a belief as to the truth of this 

allegation as it post-dates his retirement. 

331. Phillips admits that Board Member No. 2 entered into a consulting agreement with the 

NRA, but otherwise denies knowledge or information sufficient to form a belief as to the 

truth of the allegations contained in Paragraph 392. Additionally, Phillips directs the 

Court to the referenced agreement for a true and accurate statement of its contents as 

stated in Paragraph 392. 

332. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 393. 

333. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 394. 

334. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 395. 
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335. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 396. 

iii. Board Member No. 3 

336. Phillips admits the allegations of Paragraph 397. 

337. Upon information and belief, Phillips admits the allegations of Paragraph 398. 

338. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 399. 

339. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 400. 

340. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 401. 

iv. Board Member No. 4 

341. Phillips admits the allegations of Paragraph 402. 

342. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 403. 

343. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 404. 

344. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 405. 

345. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 406. 

346. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 407. 

FILED: NEW YORK COUNTY CLERK 06/06/2022 06:53 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 682 RECEIVED NYSCEF: 06/06/2022

37 of 74

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1183 RECEIVED NYSCEF: 02/10/2023



  

38 

347. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 408. 

v. Board Member No. 5 

348. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 409. 

349. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 410. 

350. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 411. 

V. THE INDIVIDUAL DEFENDANTS RECEIVED EXCESSIVE COMPENSATION 
THAT THE NRA DID NOT ACCURATELY DISCLOSE 

A. The NRA Board Failed to Follow an Appropriate Process to Determine 
Reasonable Compensation for NRA Executives 

351. The allegations contained in Paragraph 412 include legal conclusions to which no 

responsive pleading is required. 

352. The allegations contained in Paragraph 413 include legal conclusions to which no 

responsive pleading is required. 

353. The allegations contained in Paragraph 414 include legal conclusions to which no 

responsive pleading is required. 

354. The allegations of Paragraph 415 purport to quote the NRA bylaws, and therefore do not 

require a response except to refer the Court to the bylaws for a true and accurate statement 

of their contents. 

355. Phillips denies the allegations of Paragraph 416. 

356. Phillips denies the allegations in Paragraph 417. 
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357. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 418. 

358. Phillips admits the allegations in Paragraph 419, but denies that there was anything 

improper about his conduct described in Paragraph 419. 

359. Phillips admits that he provided talking points to the OCC Chair as alleged in Paragraph 

421 and refers the Court to that document for a true and accurate statement of its contents. 

Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in the second sentence of Paragraph 420. 

360. Phillips denies knowledge or information sufficient to admit or deny the allegations of 

Paragraph 421, except as to the allegation “The OCC recommended that Phillips’s total 

compensation be increased from approximately $669,000 in 2017 to approximately 

$830,000 in 2018, which included a bonus of $210,000,” which Phillips admits. 

361. Phillips denies knowledge or information sufficient to admit or deny the allegations 

contained in Paragraph 422. 

362. Phillips denies the allegations of Paragraph 423. 

363. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 424. 

364. The allegations contained in Paragraph 425 include legal conclusions to which no 

responsive pleading is required. 

365. Phillips denies the allegations of Paragraph 426. 

366. Phillips denies the allegations of Paragraph 427. 

367. Phillips denies the allegations of Paragraph 428. 
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B. The Officers Compensation Committee and the NRA Board Failed to 
Consider or Approve LaPierre’s and Phillips’s Complete Compensation 
Prior to Making Compensation Determinations 

368. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 429. 

369. The allegations contained in Paragraph 430 include legal conclusions to which no 

responsive pleading is required. 

370. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 431. 

371. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 432. 

372. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 433. 

373. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 434. 

374. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 435, except as to signing the post-employment 

contract, which Phillips admits. 

375. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 436. 

376. Phillips admits he signed the letter referenced in Paragraph 437, but directs the Court to 

the letter for a true and accurate statement of its contents, and otherwise denies 

knowledge or information sufficient to form a belief as to the truth of the remaining 

allegations in Paragraph 437. 
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377. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 438. 

378. As to Paragraph 439, Phillips admits to signing the memorandum agreement and directs 

the Court to that document for a true and accurate statement of its contents. Phillips 

denies knowledge or information sufficient to form a belief as to the truth of the other 

allegations contained in Paragraph 439. 

379. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 440. 

380. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 441. 

381. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 442. 

382. Phillips admits the allegation in Paragraph 443 of having an NRA-issued credit card but 

Phillips denies the rest of the allegations of Paragraph 443 

383. Phillips denies the allegations of Paragraph 444.  

C. LaPierre Failed to Properly Determine Powell’s Compensation 

384. Phillips admits the allegations of Paragraph 445. 

385. Phillips admits he was involved in setting Powell’s compensation, but directs the Court 

to the referenced employment documents for a true and accurate statement of their 

contents as stated in the remaining allegations of Paragraph 446. 

386. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 447. 
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D. The NRA’s Compensation Disclosures to the Attorney General and the 
Internal Revenue Service Were False or Misleading 

387. The allegations contained in Paragraph 448 include legal conclusions to which no 

responsive pleading is required. 

388. The allegations contained in Paragraph 449 include legal conclusions to which no 

responsive pleading is required. 

389. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 450. 

390. The allegations contained in Paragraph 451 include legal conclusions to which no 

responsive pleading is required. 

391. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 452. 

392. The allegations contained in Paragraph 453 include legal conclusions to which no 

responsive pleading is required. 

393. Upon information and belief Phillips admits the allegations of Paragraph 454. 

394. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 455. 

395. Phillips denies the allegations of Paragraph 456. 

396. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 457. 

397. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 458. 

398. The allegations contained in Paragraph 459 include legal conclusions to which no 

responsive pleading is required. 
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399. Phillips denies the allegations of Paragraph 460. 

VI. THE NRA’S RETALIATION AGAINST DISSIDENTS ON THE BOARD 

A. Dissident No. 1 

i. LaPierre Recruits Dissident No. 1 as President and Negotiates 
Ackerman Contract 

400. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 461. 

401. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 462. 

402. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 463. 

403. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 464. 

404. Upon information and belief, Phillips admits the allegations of Paragraph 465, but directs 

the Court to the quoted Services Agreement for a true and accurate statement of its 

contents. 

405. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 466. 

406. Phillips denies the allegations of Paragraph 467. 

407. Upon information and belief, Phillips admits the allegations of Paragraph 468. 

ii. Dissident No. 1 Undertakes His Fiduciary Responsibilities as NRA 
President 

408. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 469. 
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409. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 470. 

410. Upon information and belief, Phillips admits the allegations of Paragraph 471. 

411. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 472. 

412. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 473. 

413. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 474. 

414. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 475. 

415. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 476. 

416. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 477. 

417. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 478. 

418. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 479. 

iii. LaPierre Voices Concern about Dissident No. 1’s Contract 

419. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 480. 

420. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 481. 
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421. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 482. 

422. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 483. 

423. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 484, but refer the Court to the quoted documents for 

a true and accurate statement of their contents. 

424. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 485. 

425. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 486. 

426. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 487. 

427. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 488. 

B. Dissident Board Members 

428. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 489. 

429. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 490. 

430. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 491. 

431. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 492. 
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432. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 493. 

VII. THE NRA BOARD’S FAILURES RESULTING IN VIOLATIONS OF LAW 

433. Phillips denies the allegations of Paragraph 494. 

434. The allegations contained in Paragraph 495 include legal conclusions to which no 

responsive pleading is required. 

435. The allegations of Paragraph 496 purport to describe the Mission Statement of the NRA 

Audit Committee and therefore do not require a response except to refer the Court to the 

policy for a true and accurate statement of its contents. 

436. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 497. 

437. Phillips denies the allegations of Paragraph 498. 

438. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 499. 

439. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 500. 

440. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 501. 

A. Audit Committee’s Failure to Respond Adequately to Whistleblowers 

441. The allegations contained in Paragraph 502 include legal conclusions to which no 

responsive pleading is required. 

442. The allegations of Paragraph 503 purport to describe the NRA Statement of Corporate 

Ethics and therefore do not require a response except to refer the Court to the policy for 

a true and accurate statement of its contents. 
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443. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 504. 

444. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 505. 

445. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 506. 

446. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 507. 

447. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 508. 

448. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 509. 

449. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 510. 

450. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 511. 

451. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 512. 

452. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 513. 

453. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 514. 
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454. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 515. 

B. Audit Committee’s Failure to Appropriately Review and Approve Related 
Party Transactions and Conflicts of Interest 

455. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 516. 

456. The allegations contained in Paragraph 517 include legal conclusions to which no 

responsive pleading is required. Additionally, the allegations of Paragraph 517 purport 

to describe the NRA Conflict of Interest and Related Party Transaction Policy and 

therefore do not require a response except to refer the Court to the policy for a true and 

accurate statement of its contents. 

457. The allegations of Paragraph 518 purport to describe the policy of the Audit Committee 

and therefore do not require a response except to refer the Court to the policy for a true 

and accurate statement of its contents. 

458. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 519. 

459. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 520. 

460. The allegations contained in Paragraph 521 include legal conclusions to which no 

responsive pleading is required. 

461. Phillips denies the allegations of Paragraph 522. 

462. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 523. 
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463. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 524. 

464. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 525. 

465. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 526. 

466. The allegations contained in Paragraph 527 include legal conclusions to which no 

responsive pleading is required. 

467. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 528. 

468. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 529. 

469. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 530. 

470. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 531. 

471. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 532. 

472. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 533, except as to Subpart ii of 534 which Phillips 

denies. 

473. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 534. 
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474. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 535. 

C. Audit Committee’s Failure to Oversee Adequately the External Auditors 

475. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 535. 

476. The allegations of Paragraph 537 purport to describe the NRA Audit Committee’s 

Charter and therefore do not require a response except to refer the Court to the policy for 

a true and accurate statement of its contents. 

477. The allegations of Paragraph 538 contain legal conclusions which do not require a 

response from Phillips. 

478. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 539. 

479. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 540. 

480. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 541. 

481. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 542. 

482. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 543. 

483. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 544. 

484. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 545. 
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485. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 546. 

486. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 547. 

487. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 548. 

488. The allegations contained in Paragraph 549 include legal conclusions to which no 

responsive pleading is required. 

D. The Audit Committee Acted Ultra Vires in Indemnifying Officers, Directors, 
and Employees 

489. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 550. 

490. Phillips denies sufficient knowledge or information to form a belief as to the truth of the 

allegations contained in Paragraph 551. 

VIII. THE NRA’S FAILURE TO INSTITUTE AN EFFECTIVE COMPLIANCE 
PROGRAM 

491. Phillips denies the allegations of Paragraph 552. 

492. Phillips denies the allegations of Paragraph 553. 

493. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 554. 

494. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 555. 

495. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 556. 
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496. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 557. 

497. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 558. 

498. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 559. 

499. The allegations contained in Paragraph 560 include legal conclusions to which no 

responsive pleading is required. 

500. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 561. 

IX. THE NRA’S FALSE REGULATORY FILINGS 

501. The allegations contained in Paragraph 562 include legal conclusions to which no 

responsive pleading is required. 

502. The allegations contained in Paragraph 563 include legal conclusions to which no 

responsive pleading is required. 

503. Regarding Paragraph 564, Phillips admits he signed the referenced documents but 

otherwise denies the allegations. 

504. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 565. 

505. Phillips denies the allegations of Paragraph 566. 

506. Phillips denies that he made any false or misleading statements or omissions as alleged 

in Paragraph 567 and refers the Court to the forms cited in that Paragraph for a true and 

accurate statement of their contents. Phillips otherwise denies knowledge or information 
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sufficient to form a belief as to the truth of the allegations contained in Paragraph 567 

and all of its subparts. 

X. THE DEFENDANTS’ CONTINUED BREACHES SINCE THE ATTORNEY 
GENERAL’S COMPLAINT 

517. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 568. 

A. Purported Remediation Has Been Inadequate 

i. Audit Committee Fails to Adequately Supervise the NRA’s New 
Auditors 

518. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 569. 

519. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 570. 

520. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in  Paragraph 571. 

521. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 572. 

522. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 573. 

523. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 574. 

524. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 575. 

525. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 576. 
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ii. The Process of Preparing the NRA 2019 990 Raises Concerns 

526. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 577. 

527. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 578. 

528. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 579. 

529. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 580. 

530. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 581. 

531. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 582. 

532. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 583. 

533. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 584. 

iii. LaPierre Fires the (Now Former) Treasurer 

534. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 585. 

535. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 586. 

536. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 587. 
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iv. The 2019 Form 990 Disclosure of Excess-Benefit Transactions 

537. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 588. 

538. The allegations contained in Paragraph 589 include legal conclusions to which no 

responsive pleading is required. Phillips denies knowledge or information sufficient to 

form a belief as to the truth of the remaining allegations contained in Paragraph 589. 

539. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 590, including subparts i- vii. 

540. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 591. 

541. The allegations contained in Paragraph 592 include legal conclusions to which no 

responsive pleading is required. Phillips denies knowledge or information sufficient to 

form a belief as to the truth of the remaining allegations contained in Paragraph 592.  

v. Ongoing Violations of NRA Policy and Procedures 

542. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 593. 

543. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 594. 

544. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 595. 

545. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 596. 
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546. Phillips denies the allegations of Paragraph 597 regarding any verbal approval 

purportedly given by Phillips. Phillips denies knowledge or information sufficient to 

form a belief as to the truth of the remaining allegations contained in Paragraph 597. 

547. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 598. 

548. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 599. 

549. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 600. 

550. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 601. 

551. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 602. 

B. The NRA Files for Bankruptcy to Evade the Attorney General’s Regulatory 
Authority.  A Bankruptcy Court Dismisses the Proceeding for Lack of Good 
Faith 

552. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 603. 

553. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 604. 

i. The Special Litigation Committee 

554. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 605. 

555. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 606. 
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556. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 607. 

557. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 608. 

ii. LaPierre’s 2021 Employment Agreement 

558. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 609. 

559. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 610. 

560. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 611. 

561. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 612. 

C. The Board had Incomplete Information about the Bankruptcy When 
Presented with the 2021 Employment Agreement for Approval.  

562. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 613. 

563. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 614. 

564. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 615. 

565. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 616. 
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566. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 617. 

567. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 618. 

D. LaPierre Filed for Bankruptcy without Informing the Board or Consulting 
with his Staff 

568. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 619. 

569. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 620. 

570. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 621. 

571. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 622. 

572. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 623. 

573. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 624. 

E. The NRA Admits it Filed for Bankruptcy to “Dump New York” and Evade 
the Regulatory Authority of the New York Attorney General 

574. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 625. 

575. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 626. 
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576. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 627. 

F. Following a Twelve-Day Trial, the NRA Bankruptcy is Dismissed for Lack of 
Good Faith 

577. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 628. 

578. The allegations of Paragraph 629 contain legal conclusions to which no responsive 

pleading is required. 

579. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 630. 

580. The allegations of Paragraph 631 contain legal conclusions to which no responsive 

pleading is required. 

581. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 632. 

582. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 633. 

583. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 634. 

CAUSES OF ACTION 

FIRST CAUSE OF ACTION 
For Breach of EPTL 8-1.4 
(Against Defendant NRA) 

584. Regarding Paragraph 635, Phillips incorporates his responses to Paragraphs 1-634. 

585. The allegations contained in Paragraph 636 include legal conclusions to which no 

responsive pleading is required. 
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586. The allegations contained in Paragraph 637 include legal conclusions to which no 

responsive pleading is required. 

587. The allegations contained in Paragraph 638 include legal conclusions to which no 

responsive pleading is required. 

588. The allegations contained in Paragraph 639 include legal conclusions to which no 

responsive pleading is required. 

589. The allegations contained in Paragraph 640 include legal conclusions to which no 

responsive pleading is required. 

590. The allegations contained in Paragraph 641 include legal conclusions to which no 

responsive pleading is required. 

591. The allegations contained in Paragraph 642 include legal conclusions to which no 

responsive pleading is required. 

592. The allegations contained in Paragraph 643 include legal conclusions to which no 

responsive pleading is required. 

SECOND CAUSE OF ACTION 

For Breach of Fiduciary Duty Under N-PCL §§ 717 and 720 and Removal  
Under N-PCL  §§ 706(d) and 706(d) AND 714(c) 

(Against Defendant LaPierre) 

593. Phillips incorporates responses to Paragraphs 1-643 in regard to Paragraph 644. 

594. Upon information and belief Phillips denies allegations contained in Paragraph 645. 

595. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 646. 

596. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 647. 
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609. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 648. 

THIRD CAUSE OF ACTION 
For Breach of Fiduciary Duty to the NRA Under N-PCL §§ 717 and 720 and 

Removal Under N-PCL §§ 706(d) and706(d) and 714(c)  
(Against Defendant Frazer) 

610. Phillips incorporates responses to Paragraphs 1-648 in regard to Paragraph 649. 

611. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 650. 

612. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 651. 

613. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 652. 

614. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 653. 

FOURTH CAUSE OF ACTION 
For Breach of Fiduciary Duty Under N-PCL §§ 717 and 720 

(Against Defendant Phillips) 

615. Phillips incorporates responses to Paragraphs 1-653 in regard to Paragraph 654. 

616. Phillips denies the allegations of Paragraph 655. 

617. Phillips denies the allegations of Paragraph 656. 

618. Phillips denies the allegations of Paragraph 657. 

FIFTH CAUSE OF ACTION 
For Breach of Fiduciary Duty Under N-PCL §§ 717 and 720 

(Against Defendant Powell) 
619. Phillips incorporates responses to Paragraphs 1-657 in regard to Paragraph 658. 
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620. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 659. 

621. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 660. 

622. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 661. 

SIXTH CAUSE OF ACTION 
For Breach of EPTL § 8-11.4   

(Against Defendant LaPierre) 

623. Phillips incorporates responses to Paragraphs 1-661 in regard to Paragraph 662. 

624. The allegations contained in Paragraph 663 include legal conclusions to which no 

responsive pleading is required. 

625. The allegations contained in Paragraph 664 include legal conclusions to which no 

responsive pleading is required. 

626. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 665. 

SEVENTH CAUSE OF ACTION 
For Breach of EPTL § 8-11.4 
(Against Defendant Frazer) 

627. Phillips incorporates responses to Paragraphs 1-665 in regard to Paragraph 666. 

628. The allegations contained in Paragraph 667 include legal conclusions to which no 

responsive pleading is required. 

629. The allegations contained in Paragraph 668 include legal conclusions to which no 

responsive pleading is required. 
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630. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 669. 

EIGHTH CAUSE OF ACTION 
For Breach of EPTL § 8-11.4  
(Against Defendant Phillips) 

631. Phillips incorporates responses to Paragraphs 1-669 in regard to Paragraph 670. 

632. The allegations contained in Paragraph 671 include legal conclusions to which no 

responsive pleading is required. 

633. The allegations contained in Paragraph 672 include legal conclusions to which no 

responsive pleading is required. 

634. Phillips denies the allegations of Paragraph 673. 

NINTH CAUSE OF ACTION 
For Breach of EPTL § 8-11.4  
(Against Defendant Powell) 

635. Phillips incorporates responses to Paragraphs 1-673 in regard to Paragraph 674. 

636. The allegations contained in Paragraph 675 include legal conclusions to which no 

responsive pleading is required. 

637. The allegations contained in Paragraph 676 include legal conclusions to which no 

responsive pleading is required. 

638. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 677. 

TENTH CAUSE OF ACTION 
Wrongful Related-Party Transactions – N-PCL § 112(a)(10), 715(f) and EPTL § 8-1.9(c)(4) 

(Against Defendant LaPierre) 
639. Phillips incorporates responses to Paragraphs 1-677 in regard to Paragraph 678. 
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640. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 679. 

641. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 680. 

642. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 681. 

ELEVENTH CAUSE OF ACTION 
Wrongful Related-Party Transactions – N-PCL §§ 112(a)(10), 715(f) 

and EPTL § 8-1.9(c)(4)  
(Against Defendant Powell) 

643. Phillips incorporates responses to Paragraphs 1-681 in regard to Paragraph 682. 

644. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 683. 

645. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 684. 

646. Phillips denies knowledge of information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 685. 

TWELFTH CAUSE OF ACTION 
Wrongful Related-Party Transactions – N-PCL §§ 112(a)(10), 715(f) 

and EPTL § 8-1.9(c)(4)  
(Against Defendant Phillips) 

647. Phillips incorporates responses to Paragraphs 1-685 in regard to Paragraph 686. 

648. Phillips denies the allegations of Paragraph 687. 

649. Phillips denies the allegations of Paragraph 688. 

650. Phillips denies the allegations of Paragraph 689. 

THIRTEENTH CAUSE OF ACTION 

FILED: NEW YORK COUNTY CLERK 06/06/2022 06:53 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 682 RECEIVED NYSCEF: 06/06/2022

64 of 74

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1183 RECEIVED NYSCEF: 02/10/2023



65 

Wrongful Related-Party Transactions – N-PCL §§ 112(a)(10), 715(f) 
and EPTL § 8-1.9(c)(4)  

(Against Defendant NRA) 
651. Phillips incorporates responses to Paragraphs 1-689 in regard to Paragraph 690. 

652. The allegations contained in Paragraph 691 include legal conclusions to which no 

responsive pleading is required. 

653. The allegations contained in Paragraph 692 include legal conclusions to which no 

responsive pleading is required. 

654. The allegations contained in Paragraph 693 include legal conclusions to which no 

responsive pleading is required. 

655. The allegations contained in Paragraph 694 include legal conclusions to which no 

responsive pleading is required. 

656. The allegations contained in Paragraph 695 include legal conclusions to which no 

responsive pleading is required. 

657. The allegations contained in Paragraph 696 include legal conclusions to which no 

responsive pleading is required. 

FOURTEENTH CAUSE OF ACTION 
Violation of the Whistleblower Protections of N-PCL § 715(b) and EPTL § 8-1.9 

(Against Defendant NRA) 
658. Phillips incorporates responses to Paragraphs 1-696 in regard to Paragraph 697. 

659. The allegations contained in Paragraph 698 include legal conclusions to which no 

responsive pleading is required. 

660. The allegations contained in Paragraph 699 include legal conclusions to which no 

responsive pleading is required. 

661. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 700. 
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662. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 701. 

FIFTEENTH CAUSE OF ACTION 
For False Filings Under Executive Law §§ 172-d(1) and 175(2)(d) 

(Against Defendant NRA and Frazier) 
663. Phillips incorporates responses to Paragraphs 1-701 in regard to Paragraph 702. 

664. Phillips denies knowledge or information sufficient to form a belief as to the truth of the 

allegations contained in Paragraph 703. 

665. The allegations contained in Paragraph 704 include legal conclusions to which no 

responsive pleading is required. 

666. Regarding the Prayer for Relief, Phillips does not need to admit or deny because the 

prayers set out legal conclusions; however, Phillips denies the allegations and denies that 

Plaintiff is entitled to any of the prayed for relief against him. 

AFFIRMATIVE DEFENSES 

Without admission that he carries the burden of proof as to any of the following, Phillips 

asserts the following defenses (which, for convenience only, are all labeled “affirmative defenses”) 

without waiver of other applicable defenses not included herein, which Phillips reserves the right 

to assert after they become known to him:  

FIRST AFFIRMATIVE DEFENSE 

The Complaint fails to state a claim against Phillips. 

SECOND AFFIRMATIVE DEFENSE 

Whatever damages may have been sustained were caused in whole or in part, or were 

contributed to, by the culpable conduct and/or want of care on the part of an entity or individuals 

over whom Phillips had no control. 
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THIRD AFFIRMATIVE DEFENSE 

The NRA, whom Plaintiff alleges sustained damages due to the actions of Phillips, failed 

to mitigate said damages. 

FOURTH AFFIRMATIVE DEFENSE 

The Court lacks jurisdiction over Phillips. 

FIFTH AFFIRMATIVE DEFENSE 

That the relative culpability of each party who is or may be liable for the damages alleged 

by the plaintiff in this action should be determined in accordance with the decisional and statutory 

law of the State of New York, and the equitable share of each party's liability for contribution 

should be determined and apportioned in accordance with the relative culpability, if any, of each 

such party pursuant to Article 14 of the CPLR. 

SIXTH AFFIRMATIVE DEFENSE 

The Court lacks subject matter jurisdiction over some or all of the causes of action.  

SEVENTH AFFIRMATIVE DEFENSE 

The Complaint violates CPLR 3014 which mandates that a pleading be limited to plain and 

concise statements and that its paragraphs “shall contain, as far as practicable, a single allegation.”  

EIGHTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims and related requests for remedial action and other relief against Phillips 

are barred, in whole or in part, by the doctrines of estoppel, waiver, and laches. 

NINTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims and related requests for remedial action and other relief against Phillips 

are barred, in whole or in part, by Plaintiff’s unclean hands. 

TENTH AFFIRMATIVE DEFENSE 
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Under New York law, Phillips “shall have no liability” under Plaintiff’s claims because, at 

all times, as an officer of the corporation, he discharged his responsibilities in good faith and with 

that degree of diligence, care, and skill which ordinarily prudent persons in a similar position 

would exercise in like circumstances performed his responsibilities within the scope of appropriate 

business judgment and deserving of the protections of the business judgment rule. 

ELEVENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims against Phillips exceed the bounds of the Attorney General’s authority 

by asserting against Phillips non-statutory claims which are devoid of any fault-based elements in 

a manner inconsistent with the N-PCL’s statutory scheme. 

TWELFTH AFFIRMATIVE DEFENSE 

Each of Plaintiff’s statutory claims must fail against Phillips because they do not allege 

that he acted with the fault necessary to satisfy the fault-based scheme codified by the New York 

Legislature. 

THIRTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims and related requests for remedial action – which include imposing on 

Phillips a permanent bar preventing him from serving as an officer, director, or trustee of any not-

for-profit or charitable organization authorized to conduct business or solicit charitable donations 

in the State of New York – are not authorized by the laws of the State of New York. 

FOURTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims against Phillips for return of compensation paid to him violate the 

statutory authority granted to it which does not imbue the Attorney General with the power to 

avoid contracts or transactions between the corporation and its officers and directors.  

FIFTEENTH AFFIRMATIVE DEFENSE 
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Plaintiff’s attempt to bring a derivative action on behalf of the NRA against Phillips cannot 

be sustained due to its failure adequately to allege the futility of making a demand upon the NRA 

Board of Directors, especially in view of the lack of a single allegation of demand futility expressly 

connected to Phillips, who is a former officer and employee of the NRA.  

SIXTEENTH AFFIRMATIVE DEFENSE 

The Complaint seeks an injunction and other equitable relief from Phillips on the basis of 

conduct of others over whom Phillips had no control and for whose actions Phillips is not liable. 

SEVENTEENTH AFFIRMATIVE DEFENSE 

The damages suffered by Plaintiff, or any third parties, were proximately caused by 

intervening and superseding actions and occurrences including, but not limited to, actions of 

persons, entities, and/or forces over which Phillips exerted no control and for which Phillips has 

no responsibility. 

EIGHTEENTH AFFIRMATIVE DEFENSE 

Any recovery by Plaintiff against Phillips must be set-off or reduced, abated, or 

apportioned to the extent that any other intervening or superseding action or occurrence caused or 

contributed to damages awarded to Plaintiff. 

NINETEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims and related requests for remedial action and other relief against Phillips 

are barred to the extent acts or omissions of third parties caused the alleged injury and damages 

complained of in this lawsuit. 

TWENTIETH AFFIRMATIVE DEFENSE 
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Plaintiff’s claims and related requests for remedial action and other relief against Phillips 

are barred, in whole or in part, by the applicable statute of limitations and other statutory time 

limitations. 

TWENTY-FIRST AFFIRMATIVE DEFENSE 

Plaintiff’s claims and related requests for remedial action and other relief against Phillips 

must fail, in whole or in part, because Phillips did not make any false or misleading statement of 

material fact or omit any material fact when he had a duty to speak and is not responsible in law 

or in fact for any alleged false or misleading statement or omission of material fact made by others. 

TWENTY-SECOND AFFIRMATIVE DEFENSE 

Plaintiff’s claims and related requests for remedial action and other relief against Phillips 

are unwarranted and moot because Phillips acted at all times in good faith and because there is no 

substantial likelihood that Phillips will violate the statutes, rules, or provisions specified in the 

Complaint’s claims for relief. 

TWENTY-THIRD AFFIRMATIVE DEFENSE 

Plaintiff’s claims and related requests for remedial action and other relief against Phillips 

violate the United States Constitution to the extent they seek to bar Phillips permanently from 

serving as an officer, director, or trustee of any not-for-profit or charitable organization authorized 

to conduct business or solicit charitable donations in the State of New York, as such relief presents 

an unlawful infringement and restraint on interstate commerce in violation of the Commerce 

Clause. 

TWENTY-FOURTH AFFIRMATIVE DEFENSE 

FILED: NEW YORK COUNTY CLERK 06/06/2022 06:53 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 682 RECEIVED NYSCEF: 06/06/2022

70 of 74

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1183 RECEIVED NYSCEF: 02/10/2023



71 

Plaintiff’s claim for unjust enrichment against Phillips must fail because, among other 

reasons, he did not receive any “excess benefit” from participation in an “excess benefit 

transaction” as set forth under Internal Revenue Code Section 4958. 

TWENTY-FIFTH AFFIRMATIVE DEFENSE 

Plaintiff’s causes of action and related requests for remedial action and other relief against 

Phillips are barred, in whole or in part, by the First Amendment to the United States Constitution, 

which requires that state regulation of not-for-profit corporations engaged in protected speech be 

conducted in the least intrusive manner possible and the relief sought against Phillips in this action 

trespasses upon fundamental freedoms protected by the due process clause of the Fourteenth 

Amendment since the effect of removal and a lifetime nationwide ban on service to any not-for-

profit corporation that conducts any activities in New York or solicits members or funds in New 

York would be to abridge his right to engage in lawful association with others in support of their 

common beliefs, and would have the effect of chilling freedom of speech and assembly and 

curtailing his freedom to associate and freedom to speak freely on Second Amendment issues and 

other issues of public concern. 

TWENTY-SIXTH AFFIRMATIVE DEFENSE 

Phillips has no liability for any of Plaintiff’s claims of violations of EPTL § 8-1.9(c)(4) 

because each challenged transaction was fair, reasonable and in the best interest of the NRA at the 

time the NRA approved it. 

TWENTY-SEVENTH AFFIRMATIVE DEFENSE 

Phillips has no liability for any of Plaintiff’s claims of violations of EPTL § 8-1.9(c)(4) or 

N-PCL § 715(f) because each challenged transaction that was not approved in accordance with 

either (i) subparagraph one or two of EPTL § 8-1.9(c) or (ii) paragraphs (a) or (b) of N-PCL § 715 
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at the time that it was entered into (i) was fair, reasonable and in the best interest of the NRA at 

the time the NRA approved it and (ii) was subsequently ratified, documented, and subjected to 

appropriate procedures, in accordance with EPTL § 8-1.9(c)(8) and N-PCL § 715(j). 

TWENTY-EIGHTH AFFIRMATIVE DEFENSE 

Pursuant to N-PCL § 717(b), Phillips has no liability for any actions as an officer or director 

of the NRA because he acted in good faith at all times in discharging his duties and appropriately 

relied on information, opinions, reports or statements prepared or presented in accordance with the 

requirements of N-PCL § 717(b). 

TWENTY-NINTH AFFIRMATIVE DEFENSE 

Phillips adopts and incorporates by reference herein as if made by him any affirmative defense 

articulated by any other defendant in this action not included here, and Phillips reserves his right 

to amend this answer and/or to add any additional affirmative and/or other defenses for which a 

sufficient basis may be determined at a latter point in these proceedings 

WHEREFORE, Defendant Wilson Phillips demands judgment dismissing the Complaint 

against him with prejudice. 

Dated: June 6, 2022 
New York, New York 

By:  /s/ Seth Farber                                         
Seth C. Farber 
Patrick J. Bannon 
WINSTON & STRAWN LLP 
200 Park Avenue 
New York, New York 10166  
Tel: (212) 294-6700 
sfarber@winston.com 
pbannon@winston.com 
 
Rebecca Loegering (Pro Hac Vice) 
WINSTON & STRAWN LLP 
2121 N. Pearl Street, Suite 900 
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Dallas, Texas 75201 
Tel:  (214) 453-6500 
rloegering@winston.com 
 
Mark Werbner (Pro Hac Vice)  
WERBNER LAW 
5600  W Lovers Lane, Suite 116-314 
Dallas, Texas 75209 
Tel: (214) 884-4548 
mwerbner@werbnerlaw.com 
 
Counsel for Defendant Wilson Phillips 

 
 
  

FILED: NEW YORK COUNTY CLERK 06/06/2022 06:53 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 682 RECEIVED NYSCEF: 06/06/2022

73 of 74

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1183 RECEIVED NYSCEF: 02/10/2023



FILED: NEW YORK COUNTY CLERK 06/06/2022 06:53 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 682 RECEIVED NYSCEF: 06/06/2022

74 of 74

VERIFICATION 

STATE OF TEXAS ) 

) 

COUNTY OF DALLA-{ ) 

Wilson Phillips, being duly sworn, deposes and says: 

I am a named defendant in the above-captioned action. I have read the foregoing Answer 
to the Second Amended and Supplemental Verified Complaint and know the contents thereof; that 
the same are true of my own knowledge, except as to matters therein stated to be alleged upon 
information and belief, and as to those matters, I believe them to be true. 

Wilson Phillips 

SUBSCRJBED AND SWORN before me on this & 

74 

r Ul1 /'lJZ? 

Date 

day of June in 202,Y f.. r 

Notary Public in and for the 
State of Texas 
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1                SUPREME COURT OF THE STATE OF NEW YORK
                         COUNTY OF NEW YORK

2
        PEOPLE OF THE STATE OF   §

3         NEW YORK, BY LETICIA     §
        JAMES, ATTORNEY GENERAL  §

4         OF THE STATE OF NEW YORK §
            Plaintiffs           §

5                                  §
                  V.             §  Index No. 451625/2020

6                                  §
        THE NATIONAL RIFLE       §

7         ASSOCIATION OF AMERICA,  §
        INC., WAYNE LAPIERRE,    §

8         WILSON PHILLIPS, JOHN    §
        FRAZER, AND JOSHUA       §

9         POWELL                   §
            Defendants           §

10
11                H I G H L Y   C O N F I D E N T I A L
12

                    REMOTE VIDEOTAPED DEPOSITION
13

                                 OF
14

                      WILSON H. PHILLIPS, JR.
15

                          AUGUST 10, 2021
16

                           VOLUME 1 OF 2
17
18      Remote Videotaped Deposition of Wilson H. Phillips, Jr.,

     produced as a witness at the instance of the plaintiffs,
19      and duly sworn, was taken in the above-styled and num-

     bered cause on the 10th day of August, 2021, from 8:48
20      a.m. to 5:31 p.m. (CST), before Camille A. Bruess, CSR,

     RPR, in and for the State of Texas, reported by steno-
21      graphic method, and conducted utilizing the secure web-

     based deposition software and video teleconferencing
22      services offered by Veritext Legal Solutions with the

     witness appearing at the law firm of Winston Strawn, LLP
23      located at 2121 North Pearl Street, Suite 900, Dallas,

     Dallas County, Texas 75201, pursuant to amended notice
24      and Article 31 of the Civil Practice Law and Rules and
25      the provisions stated on the record or attached hereto.
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1                   A P P E A R A N C E S
2            (All via Zoom Video Communications)
3

COUNSEL FOR THE PLAINTIFFS:
4

               Mr. William Wang
5                Ms. Emily Stern

               Ms. Monica Connell
6                Mr. Jonathan Conley

               Ms. Nina Sargent (page 39)
7                Attorneys at Law

               THE STATE OF NEW YORK
8                OFFICE OF THE ATTORNEY GENERAL

               Charities Bureau, Co-Chief
9                Enforcement Section

               28 Liberty Street, 18th Floor
10                New York, New York 10005

               Phone:    212-416-6241
11                Email:    william.wang@ag.ny.gov

               Email:    emily.stern@ag.ny.gov
12                Email:    monica.connell@ag.ny.gov

               Email:    jonathan.conley@ag.ny.gov
13                Email:    nina.sargent@ag.ny.gov
14

COUNSEL FOR THE DEFENDANT,
15     THE NATIONAL RIFLE ASSOCIATION

    OF AMERICA, INC.:
16

               Mr. Mordecai Geisler
17                Attorney at Law

               BREWER ATTORNEYS & COUNSELORS
18                750 Lexington Avenue, 14th Floor

               New York, New York 10022
19                Phone:    212-489-1400

               Email:    mxg@brewerattorneys.com
20

                          -and-
21

               Ms. Brooke Burschlag
22                Attorneys at Law

               BREWER ATTORNEYS & COUNSELORS
23                1717 Main Street #5900

               Dallas, Texas 75201
24                Phone:    214-653-4000

               Email:    blb@brewerattorneys.com
25
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1              A P P E A R A N C E S (Cont'd.)
2            (All via Zoom Video Communications)
3

COUNSEL FOR THE DEFENDANT, JOHN FRAZER:
4

               Mr. William B. Fleming
5                Partner

               Ms. Ellen Johnson (page 47)
6                Attorneys at Law

               GAGE, SPENCER & FLEMING, LLP
7                410 Park Avenue, 9th Floor

               New York, New York 10022
8                Phone:    212-768-4900

               Email:    wfleming@gagespencer.com
9                Email:    ejohnson@gagespencer.com

10
COUNSEL FOR THE DEFENDANT, WAYNE LAPIERRE:

11
               Mr. Philip Kent Correll

12                Attorney at Law
               CORRELL LAW GROUP

13                250 Park Avenue, 7th Floor
               New York, New York 10177

14                Phone:    212-475-3070
               Email:    kent@correlllawgroup.com

15
16 COUNSEL FOR THE DEFENDANT, WILSON PHILLIPS:
17                Mr. Mark Werbner

               Attorney at Law
18                WERBNER LAW

               5600 W. Lovers Lane #116-314
19                Dallas, Texas 75209

               Phone:    214-884-4548
20                Email:    mwerbner@werbnerlaw.com
21                           -and-
22                Mr. Seth C. Farber

               Attorney at Law
23                WINSTON & STRAWN, LLP

               200 Park Avenue
24                New York, New York 10166

               Phone:    212-294-4611
25                Email:    sfarber@winston.com
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1              A P P E A R A N C E S (Cont'd.)
2            (All via Zoom Video Communications)
3

COUNSEL FOR THE DEFENDANT, WILSON PHILLIPS:
4
5                           -and-
6                Ms. Rebecca M. Loegering

               Attorney at Law
7                WINSTON & STRAWN, LLP

               2121 N. Pearl Street #900
8                Dallas, Texas 75201

               Phone:    214-453-6546
9                Email:    rloegering@winston.com
10

COUNSEL FOR THE DEFENDANT, JOSHUA POWELL:
11

               Mr. Thomas McLish
12                Mr. Mark J. MacDougall

               Ms. Hayley Evans
13                Ms. Samantha Block

               Attorneys at Law
14                AKIN, GUMP, STRAUSS,

               HAUER & FELD, LLP
15                Robert S. Strauss Building

               1333 New Hampshire Avenue NW #400
16                Washington, D.C. 20036

               Phone:    202-887-4510
17                Email:    tmclish@akingump.com

               Email:    mmacdougall@akingump.com
18                Email:    hevans@akingump.com

               Email:    samantha.block@akingump.com
19
20 ALSO PRESENT:
21                Mr. Joseph Acosta

               Videographer
22                Veritext Legal Solutions
23
24
25       *   *   *   *   *   *   *   *   *   *   *   *
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Exhibit 1   The National Rifle Association of     63
15             America Policy Manual, Office of the  64*(R)

            Secretary Reference Copy (Updated
16             June 5, 2019), Bates NRA-NYAG-

            00000211-504
17

Exhibit 2   Policy Statement from the NRA dated   65
18             2/27/12 to All NRA Staff from Mr.     66 (R)

            LaPierre, Subject: Approval
19             Procedures for Purchase Agreements

            and Contracts in Excess of $100,000;
20             Business Case Analysis Sheet (blank);

            Contract Review Signature Sheet
21             (blank), Bates NRA-NYAG-00011099-

            11104
22

Exhibit 3   Independent Consulting Agreement      73
23             dated 12/31/18 between the NRA and    76 (R)

            Wilson H. Phillips, Jr. signed/dated
24             5/5/18, Bates NRA-NYAG-00023350-55
25 *(R) = Referenced
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3 Exhibit 4   Excel spreadsheet of NRA 2013 Expense 89

            Report (1 pg.)                        90 (R)
4

Exhibit 5   CONFIDENTIAL - July billing for       94
5             services under contract dated 5/5/18  89 (R)

            from WHiP, LLC; invoice from First
6             Preston HT to WHiP, LLC for July,

            2019 lease; memo dated 6/25/19 to
7             Mr. Spray from Mr. Frazer, Re: WhiP,

            LLC contract; June and April billing
8             for services under contract dated

            5/5/18; invoice from First Preston
9             HT to WHiP, LLC for June, 2019

            lease; Exhibit No. 3; Memorandum
10             dated 9/9/18 to Mr. LaPierre from

            Mr. Phillips; Exhibit No. 3, Bates
11             NRA-BK-00040371-389
12 Exhibit 6   CONFIDENTIAL - Pamphlet titled NRA   116

            Officer Compensation Committee,
13             Bates BROWNELLS00000358-427
14 Exhibit 7   Invoice 3015 dated 1/1/16 from G2S   141

            Enterprises to NRA (January, 2016-   142 (R)
15             Fee for Travel and Advance           143 (R)

            Scheduling), Bates NRA-NYAG-00084341
16

Exhibit 8   Invoice 3016 dated 1/1/16 from G2S   144
17             Enterprises to NRA-ILA (January,

            2016-Fee for Travel and Advance
18             Scheduling), Bates NRA-NYAG-

            00084414
19

Exhibit 9   Invoices #082417ROA dated 7/27/17,   149
20             #082517ROA dated 7/27/17,            146 (R)

            #090417aROA dated 8/2/17 from
21             Corporate America Aviation, Inc. to

            Gayle Stanford; Invoices #3206 and
22             #3207 dated 8/7/17 from GS2

            Enterprises to NRA, Bates NRA-NYAG-
23             00084133-34, 00084136, 00084511,

            00084587
24
25
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2 PHILLIPS                                         PAGE
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3 Exhibit 10  CHAR500 for year 2015 of NRA         162

            (94 pgs.)                            163 (R)
4

Exhibit 11  CHAR500 for year 2016 of NRA         162
5             (90 pgs.)
6 Exhibit 12  Email dated 8/20/12 to Mr. Casares   162

            from Mr. Phillips, Subject: Signed
7             Brad agreement; Settlement Agreement

            dated 8/1/12 between Grassroots
8             Behavioral Systems, Inc., Bradley

            O'Leary, and the NRA signed/dated
9             8/8/12 and 8/6/12, Bates NRA-NYAG-

            00020086-20092
10

Exhibit 13  Letter dated 8/14/18 sent first      162
11             class mail and private carrier to    193 (R)

            Mr. Phillips from Mr. Charnley,
12             Subject: Membership Marketing

            Partners; letter dated 8/7/18 sent
13             First-Class Mail and email to Mr.

            Sloan from Mr. Phillips, Subject:
14             Re: Audit of Files, Books and

            Records; letter dated 8/8/18 sent
15             First-Class Mail and email to Mr.

            Sloan from Mr. Phillips, Re:
16             Agreement between the NRA and

            Membership Marketing Partners, LLC
17             effective December 1, 2011, Bates

            NRA-NYAG-00022354-58
18

Exhibit 14  Cover page titled Group Check ID     164
19             G201811150000209; CHAR 500 for

            year 2017 of the NRA (96 pgs.)
20

Exhibit 15  CONFIDENTIAL - MMP Group Services    200
21             to NRA, Increase in Services and     239 (R)

            Billing, December 2011 to November
22             2018, Bates NRA-BK-00067575-80
23 Exhibit 16  CONFIDENTIAL TREATMENT REQUESTED     214

            FOIL EXEMPT-HIGHLY CONFIDENTIAL -
24             Copy of Production Invoice #137631

            dated 4/6/16 from Ackerman McQueen
25             to Mr. Phillips, Bates AM 00002357
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3 Exhibit 17  Ackerman McQueen/Mercury Group       214

            "Audit" Process and Findings for
4             2007 audit, Bates NRA-NYAG-00015505-

            08
5

Exhibit 18  Ackerman McQueen/Mercury Group       214
6             "Audit" Process and Findings for

            2014 audit, Bates NRA-NYAG-00047313-
7             15
8 Exhibit 19  Invoice #0118, #0218, #0318, #0418,  222

            #0518, and #0618 dated 12/7/17 from  223 (R)
9             Under Wild Skies, Mr. Makris, to Ms.

            Supernaugh, Bates NRA-NYAG-00022703-
10             08
11 Exhibit 20  Contract Review Signature Sheet      229

            (signed) dated 9/2/14 for HomeTelos,
12             L.P.; Business Case Analysis Sheet

            for HomeTelos, L.P. dated 9/2/14,
13             Contract Agreement, Bates NRA-NYAG-

            00011261-77
14

Exhibit 21  Email dated 9/6/18 to/from Mr.       231
15             Phillips, Subject: Fwd: disclosure;

            Disclosure under Conflict of
16             Interest and Related Party

            Transaction Policy, Bates NRA-NYAG-
17             00024983-84
18 Exhibit 22  Excel spreadsheet with expenditures  238

            for months from February-December,   239 (R)
19             2000, Bates NRA-NYAG-00060718
20 Exhibit 23  Invoice No. 9 dated 11/1/15 from     252

            Colleen Sterner to Mr. Phillips
21             (1 pg.)
22 Exhibit 24  iPhone message dated 9/6/18 from     254

            Ms. Supernaugh; email dated 9/6/18
23             to Mr. Phillips from Ms.

            Supernaugh, Subject: Re: List of
24             invoices processed regularly

            without contract, Bates NRA-NYAG-
25             00027279
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1                  EXHIBIT INDEX (Cont'd.)
2 PHILLIPS                                         PAGE

NUMBER      DESCRIPTION                          MARKED
3 Exhibit 25  List of Top Concerns for the Audit   254

            Committee, Bates NRA-NYAG-00017220-  259 (R)
4             21
5 Exhibit 26  Email dated 9/25/14 to Mr. Tedrick   256

            from Ms. Rowling, Subject: EVP
6             Consulting; email dated 11/7/14 to

            Mr. Phillips from Mr. Tedrick,
7             Subject: FW: EVP Consulting, Bates

            NRA-NYAG-00015517-18
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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1                       INTRODUCTIONS

2                THE VIDEOGRAPHER:  Today's date is August

3 10th, 2021.  We're on the record at 8:48 a.m.  This is

4 the videotaped deposition of Wilson Phillips in the

5 matter of the People of the State of New York versus The

6 National Rifle Association of America, Inc., et al.

7 filed in the Supreme Court of the State of New York,

8 County of New York.  Counsel will now state their

9 appearance and affiliation for the record.

10                MR. WANG:  William Wang, on behalf of the

11 New York State Attorney General's Office.  Appearing

12 with me today also from the office of the New York State

13 Attorney General are Monica Connell, Jonathan Conley,

14 and Emily Stern, S-t-e-r-n.

15                MR. WERBNER:  And this is Mark Werbner.  I

16 represent Mr. Wilson Phillips, who is a defendant as

17 well as the witness today.  And I'm joined by Seth

18 Farber and Rebecca Loegering.

19                MR. GEISLER:  Mordecai Geisler from the

20 Brewer Attorneys and Counselors representing the

21 National Rifle Association.  And with me --

22                THE REPORTER:  I'm sorry, can you, please,

23 state that again?  I couldn't hear you.

24                MR. GEISLER:  Sure.  Can you hear me now?

25                THE REPORTER:  Yes.
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1                MR. GEISLER:  This is Mordecai Geisler,

2 Brewer Attorneys & Counselors representing The National

3 Rifle Association.  With me here is Brooke Burschlag who

4 is assisting us with technical matters.

5                MR. CORRELL:  This is Kent Correll

6 representing Wayne LaPierre.

7                MR. FLEMING:  This is William Fleming

8 representing John Frazer.

9                MR. MacDOUGALL:  This is Mark MacDougall

10 with Akin Gump representing Josh Powell.  With me are

11 Tom McLish, Hayley Evans, and Samantha Block.

12                MR. WANG:  Mr. Acosta, with -- Mr. Acosta,

13 with the appearances being completed, would you, please,

14 swear in the witness?

15                THE VIDEOGRAPHER:  That's for the

16 reporter.

17                MR. WANG:  Will the court reporter please

18 swear in the witness and we may proceed?

19                        INSTRUCTIONS

20                THE REPORTER:  Okay.  One second, please.

21 I actually have some instructions I'm going to give on

22 the record.  My name is Camille Bruess of Veritext Legal

23 Solutions, and I am now going to give some general

24 instructions before we begin.  Since we are all

25 appearing by Virtual Zoom, everyone needs to be more
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1 conscious than ever of not speaking over each other like

2 in normal conversation.  There is a small approximate

3 two second audio delay taking depositions over the

4 internet.  So I will ask the witness to pause two

5 seconds before they start their answer to make sure the

6 question has been completed and so that I am able to

7 take down any objections.  I must get the objection

8 first on the record before the answer.

9                If I ask the witness to repeat the answer,

10 it is because I could not hear you or understand what

11 was said and so please only repeat what was said.  I ask

12 that the witness answer only verbally, no head nods as I

13 cannot take it down and also refrain from using uh-huh

14 or huh-uh.  I will also ask to please refrain from using

15 contractions on verbs for clarity sake due to the audio

16 streaming over the internet as this will make it a

17 clearer record.  For example, instead of saying didn't,

18 say did not, couldn't, say could not.

19                If there is a sneeze or cough in the

20 background, please pause for it to be silent again

21 before asking a question or answering a question.  If

22 counsel asks long questions or the witness speaks in a

23 narrative, please pause at times so that I may catch up.

24 Counsel, when you mark exhibits or refer to them

25 throughout the record, please identify the document by
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1 number so that it can be referenced each time in the

2 Exhibit Index.

3                        STIPULATIONS

4                Due to the need for this deposition to

5 take place remotely because of the Government's order

6 for social distancing, the parties will stipulate that

7 the court reporter may swear in the witness over the

8 Veritext virtual videoconference and that the witness

9 has verified that he is, in fact, Wilson Phillips.  With

10 that, I will now swear in the witness.  If you will,

11 please raise your right hand, sir?

12                (Whereupon, the witness was sworn in.)

13                MR. WERBNER:  This is Werbner.  Mr. Wang,

14 before we proceed I wanted to get a stipulation on the

15 record and that is that all parties are stipulating and

16 agreeing that this deposition will be governed by the

17 deposition provisions of the pending confidentiality

18 orders.  And I believe everyone has stated in advance

19 that they agree to that stipulation.  So if we could get

20 confirmation of that.

21                MR. WANG:  Mr. Werbner, I have a -- I

22 don't know why I'm getting feedback.  I have a statement

23 for the record, and we can get counsel to, uh, all --

24 all agree upon that statement, if it's all right with

25 you.
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1                MR. WERBNER:  Sure.

2                MR. WANG:  Mr. Werbner and Mr. Phillips,

3 this deposition is being conducted remotely pursuant to

4 an agreement based upon Mr. Phillips' presentation of a

5 medical note and upon counsel's representation that

6 defendants have agreed not to raise any objection to

7 this manner of taking his deposition or it's being

8 conducted remotely.  The parties have agreed that this

9 deposition will be maintained as confidential for a 15-

10 day period to allow for the deposition -- for the

11 designation of confidential information pursuant to the

12 terms of the proposed protective orders which have not

13 been contested by any party.  All counsel, can you

14 acknowledge you're stipulating to that to this

15 statement?

16                MR. WERBNER:  Werbner acknowledges that.

17                (Whereupon, all counsel acknowledged.)

18                MR. WANG:  Good morning, Mr. Phillips.

19                THE WITNESS:  Good morning.

20                MR. FARBER:  But, Mr. Wang, before you

21 begin --

22                MR. WANG:  Sure.

23                MR. FARBER:  -- I think the provision that

24 we all agreed to was 15 days after a transcript was made

25 available to all parties.  That's the provision in the
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1 proposed order, and I believe you said for a 15- day

2 period.

3                MR. WANG:  Agreed and confirmed to -- to

4 your restatement.

5                  WILSON H. PHILLIPS, JR.,

6 having been first duly sworn, testified by videotape and

7 video teleconferencing remotely as follows:

8                        EXAMINATION

9 BY MR. WANG:

10     Q.  Mr. Phillips, my name is William Wang.  I'm an

11 Assistant Attorney General with the New York State

12 Attorneys General's office.  I represent the New York

13 State Attorney General's office in this case.  I will be

14 asking you today about some matters involved in the case

15 and the court reporter will take down everything we say

16 and prepare a complete transcript of the deposition.

17                If at any point you don't understand one

18 of my questions for any reason, please tell me and I

19 will try to rephrase it or clarify it.  If you need to

20 take a break at any time please let me know.  I may ask

21 you to finish answering a particular question or a

22 series of questions before we break but we can certainly

23 pause from time to time.  When answering my questions,

24 please do not feel the need to guess but instead just

25 answer the question to the best of your abilities and if
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1 just a few brief questions about your educational

2 background.  Can you, please, describe your educational

3 background, uh, post high school?

4     A.  Yes.  I received a Bachelors of Business

5 Administration from Wake Forest University.

6     Q.  In what year?

7     A.  1970.

8     Q.  And you were the Treasurer and Chief Financial

9 Officer of The National Rifle Association from 1993 to

10 2018, correct?

11     A.  Correct.

12     Q.  And you retired in September of 2018; is that

13 correct?

14     A.  I -- I think I announced my retirement then and

15 continued to work till the end of the year.

16     Q.  You announced your retirement in September of

17 2018 and continued to work --

18     A.  Yes.

19     Q.  -- until the end of calendar year 2018; is that

20 correct?

21     A.  Yes.

22     Q.  Prior to your time with, uh, strike that.

23                Mr. Phillips, during our deposition today,

24 I'm going to refer to The National Rifle Association as

25 the NRA.  Is that acceptable to you?
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1 the time.

2     Q.  And did you speak with them at the same time?

3     A.  At one point they were all together, but I might

4 have had separate discussions.  It was not a formal

5 meeting.

6     Q.  And you said you spoke with attorneys as well.

7 Were those attorneys that represented you or attorneys

8 that represented the NRA?

9                MR. GEISLER:  Object -- objection.  I'll

10 just caution the witness not to disclose the contents

11 of, uh, conversations with counsel as part of your

12 answer.

13     Q.  I'm just asking you which attorneys you met

14 with, not anything you said to them.

15                THE WITNESS:  Is that something I can

16 answer?

17                MR. WANG:  Yes.

18     A.  I had one with, uh -- or some discussion with,

19 uh, the attorney whose last name is Dycio, D-y-c-i-o, I

20 believe, and, uh, outside counsel for NRA, Steven Hart,

21 H-a-r-t.

22     Q.  You also -- you also said at some point you

23 discussed this with Wayne.  Do you recall when you

24 discussed it with Wayne?

25                MR. GEISLER:  Objection, form.
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1 issue.

2                And, uh, there was a third one.  I --

3 can't, I'm trying to think of it.  With the advancement

4 a guy I had -- still maintain some contact with, uh,

5 local donors, but there was, uh, there was (pausing)  --

6 I can't -- I had another one in mind when I started, but

7 I can't remember what it was now.

8     Q.  Now, when you say local donors are you referring

9 to donors --

10     A.  I mean --

11     Q.  -- in --

12     A.  -- in Dallas.  Dallas.  And -- or Texas.  He

13 was -- he had a -- Texas was his territory.

14     Q.  The exhibit has been successfully loaded as

15 Exhibit 3.  I'll ask you to open up Exhibit 3, please.

16     A.  I can read it well enough.  Okay.  I have it.

17     Q.  Mr. Phillips, I've placed before you through the

18 Exhibit Share technology a 6-page document that has been

19 marked Exhibit 3 Phillips.  At the bottom right-hand

20 corner of the document the document bears a Bates stamp

21 NRA-NYAG-00023350.  It is a six-page document, uh, with

22 the header on the first page that says, "INDEPENDENT

23 CONSULTANT AGREEMENT."

24                Does this document look familiar to you?

25     A.  It does.
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1     Q.  What is it?

2     A.  It's the contract for my services after I

3 retired.

4     Q.  I'll ask you to turn, uh, to the last page of

5 the document.  I'm sorry, the second to last page of the

6 document.

7     A.  Okay.

8     Q.  At the bottom -- at the bottom of the second to

9 last page of the document, uh, there bears two

10 signatures.  Do you see that?

11     A.  On the last page, right?

12     Q.  Uh, yes.  Well, on the --

13     A.  Oh, well, two -- two on the one.  I think I have

14 it.

15     Q.  On the second to last I think it's your name's

16 in print form and on the last page there are signatures.

17 Do you see that?

18     A.  I see it.  Yeah, I got it.  Yeah.

19     Q.  The signature on the top right-hand corner of

20 the last page, is that your signature?

21     A.  Uh, yes, it is.

22     Q.  And the signature on the top left-hand corner of

23 that page is that Mr. Peter -- Pete Brownell's

24 signature?

25     A.  Yes, it is.
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1     Q.  And below Mr. Brownell's signature, is that

2 Carolyn Meadows' signature?

3     A.  That's correct.

4     Q.  Do you recall where this contract was signed?

5     A.  So May of -- it was -- it was at the hotel

6 wherever the annual meeting was that year. I think it

7 was in Dallas, but that I'm not sure of.

8     Q.  To your -- to your knowledge -- strike that.

9                The contract was signed in May of 2018 and

10 it did not take effect until December of 2018; is that

11 correct?

12     A.  That's correct.

13     Q.  Was there any reason for the large gap in

14 between the time it was signed to the time it went into

15 effect?

16                MR. GEISLER:  Objection, form.

17                MR. CORRELL:  Joins the objection

18     A.  I think the -- the idea was we had just hired,

19 uh, the guy that was supposed to be my replacement and

20 they wanted some time to, uh, get to know him better,

21 but there was -- there was also at the same time, uh,

22 there was -- there was a request from Oliver North who I

23 think who was second vice-president at the time, but he,

24 uh, for me not to announce I was leaving until September

25 instead of announcing it at this May meeting.
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1                MR. CORRELL:  Join the objection.

2     A.  They knew that -- the last ones you mentioned,

3 uh, knew that I was working on post retirement work.

4 They might not have known specifically of the existence

5 of this contract.

6     Q.  And you said Mr. LaPierre should have known

7 about the existence of this contract; is that correct?

8                MR. CORRELL:  Objection to form.

9                MR. GEISLER:  Join.

10     A.  That's -- that's my opinion.

11     Q.  What is the basis of that opinion?

12     A.  He -- he was -- he was standing there, uh, with

13 us when -- when, uh, Mr. Brownell and Ms. Meadows signed

14 the contract.

15     Q.  He was in the same room -- Mr. LaPierre was in

16 the same room as you, Mr. Brownell, Ms. Meadows when

17 this contract was signed?

18     A.  Yes.

19                MR. CORRELL:  Objection to form,

20                THE WITNESS:  Sorry.

21     Q.  Who negotiated the terms of this contract?

22     A.  Finally, on my -- on my behalf it was, uh, the

23 attorney, Mr. Dycio.  And, uh, I don't know who he

24 worked with.

25     Q.  Do you know if a business case analysis was
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1     Q.  Is that -- is that echo still there or it's

2 gone?

3     A.  No, it's gone.

4     Q.  Okay.  The first activity you mentioned, uh, was

5 a program with Liberty University with respect to on-

6 line education for safety; is that right?

7     A.  Uh, it was not with Liberty.  It was with people

8 that had developed Liberty's program and one has since

9 retired and the other was a consultant during the

10 process.

11     Q.  Is that a program focused on on-line education?

12     A.  Yes.

13     Q.  Do you have any experience with on-line

14 education?

15     A.  No.

16     Q.  Did you actually develop an on-line education

17 system for the NRA based or similar to the program that

18 was developed at Liberty University?

19     A.  We had -- we had worked on, uh, developing --

20 that -- that program.  They had -- they had the system

21 and we had the -- the materials and technical knowledge

22 at least for the safety and education programs.

23     Q.  So is there currently an on-line education

24 system at the NRA?

25     A.  I don't know.
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1     Q.  Did you develop the Young Guns program in Texas

2 that you had discussed earlier?

3     A.  We stopped working on that when I stopped being

4 paid.

5     Q.  When did you stop, uh, when did you stop

6 receiving payments under the terms of this consulting

7 contract?

8     A.  I think it was after the May, after the May

9 payment, May, 2018.

10     Q.  Do you mean May, 2019?

11     A.  No, I was gone then.  May, 2018.

12     Q.  The -- the terms --

13     A.  Wait, wait, wait, I'm sorry.  It's 2019.  You're

14 correct. Sorry.

15     Q.  So you said you stopped working on it.  What

16 work had you done on it up until the point where you

17 stopped?

18     A.  Just discussions with the local advancement

19 representative.  We were just starting to flesh it out

20 and that's how it would work, nothing formal.

21     Q.  So those were discussions with Mr. Pond; is that

22 correct?

23     A.  Mr. Pond, right, and I had a few lunches with

24 him.

25     Q.  Did you ever identify prospective members of the
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1 Young Guns program?

2     A.  I had a few in mind and he had more.

3     Q.  Did you share the prospective members you had in

4 mind with Mr. Pond?

5     A.  Yeah.  We both knew the same people.

6     Q.  Did you reach out to any of these people to

7 discuss whether or not they'd be interested in joining a

8 Young Guns program?

9     A.  No.

10     Q.  The third activity you discussed was maintaining

11 contact with local donors.  Did you actually raise funds

12 for the NRA under the consulting agreement with local

13 donors?

14     A.  No, I was not.  George was the fundraiser.  I

15 was not a fundraiser.

16     Q.  During the period of time, January of 2019 to

17 May of 2019, did you refer any prospective donors to

18 Mr. Pond?

19     A.  No.

20     Q.  Did you have any substantive discussions with

21 Mr. Pond other than the lunches you had mentioned you

22 had with Mr. Pond?

23     A.  No.  That's when we had the substantive --

24 substantive discussions were at lunch.

25     Q.  Did you -- did you provide invoices for your
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1 services to the NRA?
2     A.  Yes, I did.
3     Q.  And you said those invoices were paid until May
4 of 2019; is that correct?
5     A.  Correct.  They -- they may have paid them as
6 late as July, but they were for -- for May services.
7     Q.  Did you ever report progress on your activities
8 either through the online education program or through
9 the Young Guns program to anyone at the NRA?
10     A.  Not that I recall.
11     Q.  If you and Mr. Pond knew the same people, uh,
12 what would be the purpose of your involvement in that
13 fundraiser?
14                MR. GEISLER:  Objection, form.
15                MR. CORRELL:  Join in the objection.
16     A.  I think you misunder- -- misunderstood.  This
17 was not a specific fundraising activity.  It was to
18 develop a pro- -- continuing program for involvement.
19     Q.  Did you prepare any documents that outlined the
20 terms or the, uh, procedures for which this program --
21 under which this program would work?
22     A.  No.  We didn't get that far.
23     Q.  How did the NRA know that you were doing any
24 work under the terms of this agreement?
25                MR. GEISLER:  Objection, form.
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1                MR. CORRELL:  Join.
2     A.  I don't know.
3     Q.  Did your invoices specify any of the services
4 you provided?
5     A.  No.
6     Q.  What is WHIT, LLC?
7     A.  That was just an LLC I set up to, uh, manage
8 the, uh, the work under the contract.
9     Q.  And your invoices you were -- you were paid
10 through the LLC; is that correct?
11     A.  I -- I know after -- after February I was.  I'm
12 not sure -- I can't recall what January and February,
13 how they were paid.
14     Q.  Do you know what led to the discontinuation of
15 those payments?
16     A.  I do not.
17     Q.  Did you have any conversations with anyone at
18 the NRA why those payments were discontinued?
19     A.  No.
20     Q.  So you're -- you're being paid $30,000 a month
21 for 5 months and then those payments stopped coming.
22 You didn't want to ask someone why those payments
23 stopped coming?
24                MR. GEISLER:  Objection, form.
25                MR. CORRELL:  Join.
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1     A.  Okay.  Can you restate the question?

2     Q.  Yeah.  Did it raise any kind of concern why, uh,

3 the terms of this contract were not being abided by --

4 by the NRA?

5                MR. GEISLER:  Objection, form.

6                MR. CORRELL:  Objection, form.

7     A.  Sorry.  Sure.  The, uh, not -- you know, the

8 first two months kind of normal for summertime, slow

9 down to 60 days or 90 days even on payment of invoices.

10 And, uh, after that I knew that, uh, the -- and I don't

11 know how I knew, but I knew word of mouth that, uh, that

12 none of the those retirement contracts were being paid

13 and nobody -- nobody told me that officially.

14     Q.  So you said through word of mouth.  Did you

15 speak to anybody in particular who mentioned that to

16 you?

17     A.  I can't remember.

18     Q.  Did you receive any emails?  Did you have any

19 telephone conversations about the discontinuation of

20 these payments?

21     A.  No.

22     Q.  So at -- at first you thought they were just

23 being late with the payments; is that correct?

24     A.  That's correct.

25     Q.  And at some point when the payments never came,
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1     Q.  There's a specific -- the Campfire Club of

2 America has a specific location; is that correct?

3     A.  Yes.

4     Q.  And where is that located?

5     A.  It's in, uh, Chappaqua, New York.

6     Q.  You testified that your funds raising and

7 development programs and ideas were all centered around

8 Texas, right?

9                MR. CORRELL:  Objection, form.

10                MR. GEISLER:  Objection, form.

11     A.  Well, they weren't restricted to any --

12 anywhere, but, you know, my -- the current work was --

13 in -- in the Dallas area, but I had -- I had a network

14 of, uh, supporters that was all over the country that

15 was useful to maintain relationships with them.

16     Q.  The third entry in this spreadsheet says,

17 2/15/19 and Parkland Knight Lease --

18     A.  Yes.

19     Q.  -- for a charge of 3500.  What is that?

20     A.  That was the rent.  I took some office space

21 here to work on some of these things from and that was

22 the lease.  That was the lease that was in the contract.

23 Eventually, it got paid not through an expense report.

24 It got paid separately with -- with the, uh, monthly

25 payment to me.
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1     Q.  So your office space payments were paid January

2 through May; is that correct?

3     A.  I'm trying to remember.  It's possible that I

4 had to keep going longer, but I, uh, I asked for

5 reimbursement through May, and I think that I was able

6 to get it -- get the lease to end there because they

7 needed the space.  The landlord needed the space.

8                MR. WANG:  Mr. -- Mr. Conley, can you

9 upload Exhibit No. 5?  I'm checking.  You may have

10 already done that.  Oh, it's already uploaded.

11                (Phillips Exhibit No. 5 was marked.)

12     Q.  So, Mr. Phillips, if you can open up what has

13 been marked as Exhibit No. 5?

14     A.  Working on it.

15     Q.  Do you have that open?

16     A.  Yeah, it's just opened.  Here we go.  Yep.

17     Q.  So, Mr. Phillips, I placed before you through

18 the Exhibit Share a 19-page document that has been

19 marked Exhibit 5 Phillips.

20     A.  Yes, I have it.

21     Q.  Yeah.  It bears the Bates stamp NRA-BK-00040371.

22 Do you see that document?

23     A.  I see it, yes.

24     Q.  At the top of the first page, it says, "WHiP

25 LLC, 2525 Knight Street, Suite 400 ..."  Do you see
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1 that?

2     A.  Correct.

3     Q.  Is this document familiar to you?

4     A.  Yes, it is.

5     Q.  What is it?

6     A.  It was my, uh, it was my -- the bill for my

7 contract services and -- and the rent's in there, too.

8     Q.  If I ask you to turn to the second page of this

9 document, do you see the second page of this document,

10 Mr. Phillips?

11     A.  I do.

12     Q.  On the second page of the document it says on

13 the top left-hand corner, "First Preston HT, 2525 Knight

14 St., Suite 450 ..."

15     A.  Right.

16     Q.  Do you see that?

17     A.  Yes.

18     Q.  What is First Preston HT?

19     A.  It was, uh, one of the major tenants in the

20 building, but, uh, its -- its owner was also partial

21 owner in the building.

22     Q.  Do you know who the owner of First Preston HT

23 was?

24     A.  Uh, yes.  It was Nancy Richards.

25     Q.  Do you have a personal relationship with
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1                MR. WANG:  That's fine.  I will do so.

2                MR. WERBNER:  Thank you.

3     Q.  (By Mr. Wang) Mr. Phillips, I'm just going to go

4 back to the subject of Nancy Richards for a couple of

5 questions.  Ms. Richard's, she is also the principal of

6 an entity called HomeTelos; is that correct?

7     A.  That's correct.

8     Q.  And were you in a romantic relationship with Ms.

9 Richards at any point in time during your time as NRA

10 CFO and Treasurer?

11     A.  At, uh, at one time I was, and we just became

12 friends.

13     Q.  Do you recall the period of time in which that

14 relationship was of a -- of a romantic nature?

15     A.  Sometime in the 1990s and -- yeah.  I don't -- I

16 don't have a date on it, but, yes, certainly over 10

17 years -- over 10 years ago or maybe -- maybe even 15

18 years ago.  It became just friendly and we're good

19 friends.

20     Q.  So the -- the ballpark time period of the end of

21 that relationship as a romantic relationship is around

22 2005 to 2010?

23     A.  Yes, that's -- that's fair.

24     Q.  Mr. Phillips, your compensation as the NRA CFO

25 and Treasurer is set by the Officer's Compensation
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1     A.  I don't -- I don't know the answer to that.

2 I -- I do know that Ms. -- Ms. Richards and I were not

3 the ones that brought them in.  The, uh -- they -- they

4 were brought into the NRA with a former head of our

5 general operations named Don -- Don Rakestraw.

6                THE WITNESS:  That's R-a-k-e-s-t-r-a-w.

7     A.  And, uh, he had worked on some government

8 contracts with them and knew what their capabilities

9 were.

10     Q.  Can you open Exhibit 20?

11                (Phillips Exhibit No. 20 was marked.)

12     A.  (Pause)

13     Q.  Do you have that open?

14     A.  Coming.  It's contract review signatures.  Yeah,

15 I've got it.

16     Q.  Mr. Phillips, I've placed before you a 17-page

17 document that has been marked Exhibit 20 Phillips.  On

18 the bottom right-hand corner the document bears the

19 Bates stamp NRA NYAG 00011261.  The top of the page is a

20 header that says, "CONTRACT REVIEW SIGNATURE SHEET."

21     A.  Right.

22     Q.  Does this -- is this document familiar to you?

23     A.  Uh, yes.

24     Q.  What is it?

25     A.  It's a Contract Review Signature Sheet for the,
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1 uh, HomeTelos contract.

2     Q.  And it says that it was negotiated by -- I can't

3 read the first name, but is that your name in the

4 second?

5     A.  Uh, yeah, it's Tony Hayes.  And I put my name on

6 there, too.

7     Q.  Under "Responsible Officer Approval," is that

8 your signature?

9     A.  Yes.

10     Q.  And under "Financial & Business Review," is that

11 your signature?

12                THE WITNESS:  There it is.

13     A.  Yep.

14     Q.  And under "[Treasurer's Office]," is that your

15 signature?

16     A.  That's correct.

17     Q.  If you could turn to the second page.  The

18 second page bears a header that says, "Business Case

19 Analysis Sheet."

20     A.  Correct.

21     Q.  And it says, "Analysis Prepared by:  Wilson H.

22 Phillips, Jr." dated September 2nd, 2014; is that

23 correct?

24     A.  That's what it says.

25     Q.  Do you recall preparing this, uh, Business Case
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1 Analysis?

2     A.  (Reading)  I don't recall doing it, but I recall

3 at least getting input on it.  So it's possible I put it

4 all together on this page.

5     Q.  Below -- below this page is a copy of the

6 contract between the NRA and HomeTelos.  The signature

7 page is on page 11 of the document.  The Bates stamp of

8 that page is -- ends in 272.  Can you scroll to that

9 page?

10     A.  It's coming.  Okay.

11     Q.  Is that your signature above the name "Wilson

12 Phillips"?

13     A.  Yes, it is.

14     Q.  So you signed this contract on behalf of the

15 NRA?

16     A.  I did.

17                (Phillips Exhibit No. 21 was marked.)

18     Q.  If you can open Exhibit 21.

19     A.  (Pause)

20     Q.  Do you have Exhibit 21 open?

21     A.  Not yet.  Yeah, it's coming.

22                THE WITNESS:  Is this it?

23     A.  Yes.

24     Q.  Mr. Phillips, I've placed before you a 2-page

25 document that has been marked Exhibit 21 Phillips.  The
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1                Email:    mmacdougall@akingump.com
               Email:    hevans@akingump.com

2                Email:    samantha.block@akingump.com
3

        I further certify that I am neither counsel for,
4 related to, nor employed by any of the parties in the

action in which this proceeding was taken, and further
5 that I am not financially or otherwise interested in the

outcome of the action.
6

        Certified to by me this 13th day of August,
7 2021.
8
9               <%17484,Signature%>

10              _______________________________________
             CAMILLE A. BRUESS, RPR, Texas CSR #3824

11              Expiration Date:  4/30/23
             VERITEXT LEGAL SOLUTIONS

12              Firm Registration No. 571
             4295 San Felipe Street, Suite 125

13              Houston, Texas 77027
             800-336-4000

14
15
16
17
18
19
20
21
22
23
24
25
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INDEPENDENT CONSULTING AGREEMENT 

This Independent Consulting Agreement ("Agreemcnt0 ) is made as of 
])1;~6',f~t«- 11 , 2018 (the "Effective Date"), by and between National Rifle Association of 

America ("Organization"), a New York Not-For-Profit entity having an office located at 11250 
Waples Mill Rd, Fairfax, VA 22030 and Wilson H. Phillips Jr. ("Consultant"), collectively 
referred to herein as the "Parties." 

WHEREAS the Organization desires to engage Consultant to assist the Organization with 
matters concerning the Organization's mission under its bylaws and in accordance with the 
provisions of this Agreement; 

WHEREAS, Consultant is the current Chief Financial Officer ( .. CFO") and Treasurer of 
the Organization and desires to vacate those positions and transfer into a consulting role under 
the terms and conditions described herein; and 

WHEREAS, the Organization wishes to retain a relationship with Consultant on an 
ongoing irrevocable basis pursuant to the terms and conditions of this Agreement. 

NOW THEREFORE, in consideration of the promises herein contained, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereby agree as follows: 

1. APPOINTMENT OF CONSULT ANT 

a. Appointment: By this Agreement, the Organization appoints Consultant, and Consultant 
accepts such appointment, to provide advisory services to the Organization, in accordance 
with the terms and conditions of this Agreement. 

b. Consulting Services to Be Provided: Consultant agrees to perform the following services 
throughout the term of this Agreement on an ongoing basis (the "Services"). 

i. Consultant shall provide advisory services and the benefit of his expertise in all 
appropriate areas including, but not limited to, areas related to his prior duties as 
CFO and Treasurer of the Organization. 

ii. Consultant will coordinate activities with NRA's Executive Vice President, 
Treasurer and CFO and Executive Director, Office of Advancement to build and 
maintain relationships with major gifts donors, identify and cultivate relationships 
with fundraising partners and identify prospective high net worth individuals to 
solicit for major gifts. Consultant will communicate periodically with NRA 
employees, officers, board members and others as deemed necessary in the 
performance of stated services. 
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Organization agrees that any hours performed beyond the Required Hours shall be 
at Consultants sole option. 

Nature of Relationship: 

Consultant and the Organization understand that their relationship is a good faith 
contractual relationship and this Agreement creates no rights or duties in either party beyond 
those that are defined by this Agreement. In particular, Consultant and the Organization mutually 
understand and agree that Consultant and the Organization have no fiduciary or special 
relationship and are not partners or joint venturers; 

Neither party has any special duties to the other except as expressly defined herein; 

To the degree any dispute arises between the parties Wayne LaPierre shall serve as the 
third party deciding vote. 

Consultant is an independent contractor and is not an employee or in any other servant 
relationship with NRA. The manner in which Consultant's services are rendered shall be within 
Consultant's sole control and discretion. Consultant shall perform all of the Services herein 
provided for relying on the experience, knowledge, judgment and techniques of the Consultant. 

2. COMPENSATION; BENEFITS; EXPENSE REIMBURSEMENT 

a Compensation: 

i. In consideration of Consultant's Services to the Organization during the time 
period in which this Agreement is effective, the Organization shall pay to Consultant 
a fee ("Consulting Fee") of $30,000 per month, paid by the 15111 day of each month. 

Upon termination of this Agreement for any reason, Consultant shall be entitled to receive such 
compensation and reimbursement, if any, accrued under the terms of this Agreement, but unpaid, 
as of the date Consultant ceases work under this Agreement. In addition, Consultant shall be 
reimbursed for any noocancellable obligations, any cancellation penalties, and any expenditures 
reasonably made in order to perform the Services that were to occur had cancellation not 
occurred. 

b. Expense Reimbursement: 

The Organization agrees to reimburse Consultant for all actual reasonable and necessary 
expenditures, which are directly related to the consulting services. These expenditures include, 
but are not limited to, expenses related to local travel and car expenses, out of town travel (i.e. 
first class air fare, hotel, temporary housing, meals, parking, taxis, auto rental, airline club 
memberships), memberships in clubs related to The Organizations mission, telephone calls, and 
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postal and shipping expenditures. Expenses incurred by Consultant will be reimbursed by NRA 
within thirty (30) days of Consultant's written request for reimbursement. 

The Organization shall provide rented office space for Consultant at Parkland Knight office 
building or such other comparable facility at the rate of $3,500 per month through the term of 
this Agreement. 

3. TERM OF AGREEMENT 

This Agreement and the Services to be performed under it shall commence on January 1, 2019 
and shall continue in full force and effect for a period of four (4) years unless tenninated per 
Section 4 below. Notwithstanding any language herein the contract shall automatically renew for 
an additional four (4) year term unless otherwise terminated by Consultant. 

4. TERMINATION OF AGREEMENT. 

Notwithstanding that the Term shall not have been completed, The Organization may terminate 
this Agreement (a) upon the death of Consultant. or (b) if Consultant should be incapacitated by 
illness or any other matter from performing his duties hereunder for a continuous period of 
ninety (90) days. If this Agreement is terminated, NRA shall only be obligated to make 
payments of fees due on a pro rata basis to the date of termination plus any unpaid reimbursable 
expenses. 

5. CONFIDENTIALITY 

a. Each party agrees that any information received by it or any agent, employee, or Consultants 
retained by it, concerning the other party during the performance of this Agreement, 
regarding the Organization's financial matters or an information of a proprietary nature, shall 
be treated by both parties in full confidence and expect in response to legal process or 
appropriate and necessary governmental inquiry shall not be revealed to any other persons, 
firms or organizations without written permission of the other Party. This provision shall 
survive the termination of this Agreement. 

b. Further, in consideration of the Consultant providing the Organization with his services, by 
its signature hereto the Organization, agrees that the terms of the relationship between the 
parties will be held and treated by the Organization, its directors, officers, managers, 
members, employees, agents or other representatives, including attorneys, accountants, 
consultants and financial advisors (collectively "representatives") in confidence and will not, 
without the Consultant's prior written consent, be disclosed to any other person or entity by 
the Organization or its representatives, in any manner whatsoever, in whole or in part, and 
will not be used by the Organization or its representatives other than in connection with the 
Organization's obligations hereunder. 

Page3 of6 

NRA-NYAG-00023352 

NY AG-00042330 

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1185 RECEIVED NYSCEF: 02/10/2023



6. GENERAL PROVISIONS 

a. Entire Agreement: This Agreement constitutes the entire understanding between the parties 
and supersedes all prior agreements and negotiations, whether oral or written, with respect to 
its subject matter. No supplement, modification, waiver, or termination of this Agreement 
shall be binding unless in writing and executed by all Parties to this Agreement. 

b. Assignment and Successors: Neither Consultant nor the Organization shall assign this 
Agreement to any successor without the express, written consent of the other party. 

c . Severability: Whenever possible, each provision of this Agreement wiU be interpreted in 
such manner as to be effective and valid under applicable law, but if any provision of this 
Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable 
law or rule in any jurisdiction, such invalidity, illegality or unenforceability will not affect 
any other provision or any other jurisdiction, and such invalid, void or otherwise 
unenforceable provisions shall be null and void. 

d. Governing Law: This Agreement shall be construed and enforced in accordance with the 
laws of the Commonwealth of Virginia without regard to its rule of conflicts of laws. The 
parties further agree that any action brought to enforce any right or obligation and this 
agreement shall be subject to the exclusive jurisdiction and venue of the state courts located 
in Fairfax County, Virginia. 

e. Attorneys• Fees. The prevailing party in any dispute shall be entitled to recover reasonable 
attorney's fees. 

f. Notices. Any and all notices or other communications required or peanitted by this 
Agreement shall be in writing, sent by registered or certified mail, postage prepaid, return 
receipt requested, or by telegram or facsimile, addressed to such party as follows: 

(a) If to Organization: National Rifle Association of America 
11250 Waples Mill Rd 
Fairfax, VA 22030 
Telephone: 
Fax No.: 

(b) If to Consultant: Mr. Wilson H. Phillips Jr. 
4602 Gilbert A venue 
Dallas, TX 75219 

Any party may change its address for the purposes of this Section 9.7 by giving written notice of 
such change to the other party listed above in the manner provided for herein. 
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g. Contractor has the right to perform services for others during the term of this Agreement. 

h. Contractor has the sole right to control and direct the means, manner, and method by 
which the services required by this Agreement will be performed. Contractor shall select the 
routes taken, starting and quitting times, days of work, and order the work is performed. 

i. Contractor has the right to hire assistants as subcontractors or to use employees to 
provide the services required by this Agreement. 

j. Organization will not: 

• . withhold FICA (Social Security and Medicare taxes) from Contractor's payments or make 
FICA payments on Contractor's behalf 

• make state or federal unemployment compensation contributions on Contractor's behalf. 
or 

• withhold state or federal income tax from Contractor's payments. 

7. Headings. The headings contained in this Agreement are for convenience of purpose 
only and shall have no effect upon the interpretation of this Agreement. 

8. Waiver. No waiver of any provisions of this Agreement shall be valid unless in 
writing and signed by the person against whom sought to be enforced. The failure of 
any party at any time to insist upon strict performance of any condition, promise, 
agreement or understanding set forth herein shall not be construed as a waiver or 
relinquishment of the right to insist upon strict performance of the same or any other 
condition, promise, agreement, or understanding at a future time. 

9. Execution in Counterpans. This Agreement may be signed in Counterparts, and an 
electronic signature shall have the same force and effect as an original. 

10. Indemnification: Organization shall indemnify and hold Consultant harmless from 
any Joss or liability arising from performing services under this Agreement. 

IN WITNESS WHEREOF, the Parties have executed this Agreement effective the date 
first above written 

National Rifle Association of America, Inc. 

PRINT= £12.~o X \@-OJ. 4j~.Lf { PRINT: 

Consultant: 

d ~()« /I t?fi_..(., I t?f ~ 
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SIGN~,-, 

DATE: ,/4 18 
SIGN: ~ 
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CONTRACT REVIEW SIGNATURE SHEET 

Contract Name: J/.....,,7.Z..!o® J.., P. , 

Amount: // 7~ 1¥8/,... ;:, If,,,. 

Negotiated by: Ti/~~.1 ( ;,J?,;ti 
Division: :z;£.,.L., .fu~,;_~, r,;"1'$"~~J 11=,,e.,r 

Responsible Officer Approval: 4~-
Bu.slness Case Analysis Prepared by: _,,;~ _J It¼'",,- s. 

f/4/tf Date: 
• 

legal Review _.,_/1(_,_du,-='-'/_&_i_d-e..... ________ _ 
Remarks: 
I Office of General Counsel) .· 

Purchasing Review ___ .,_A<-+-¼£.!_ _______ _ , 
!Purchasing Division} 

Fin;;mclal & Business Review: .~ -~-· 
{Finan~ 

President: 

l" Vice President: 

2nd Vice President: 

Date: _______ _ 

Date: ,fAfl 

Date: ______ _ 

Date: 

Date: _______ _ 

NRA-NYAG-00011261 

NYAG-00030239 

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1187 RECEIVED NYSCEF: 02/10/2023



Contract Name: 

Purpose: 

Business Case Analysis Sheet 

Home Telos., L.P. 

Software development for website to suppon NRA Outdoors Outfitters 

programs, related royalties. surveys, ratings, hunting tools. 

Yearly Dollar Amount: $215,544 in 2014 
$790.328 in 2015 

Terms on the Contract: Home Telos will develop the web-related support systems for the NRA 
Outdoors Outfitters services that have been brought in house form a previous 
NRA Affinity program. The system will coordi11ate in look and feel with existing 
and developing NRA websites. There is a detailed requirements document at 
the end of the contract exhibits. 

Analysis Prepared by: Wilson H. Phillips, Jr. 

Date: September 2, 2014 

Analysis: 

1. NRA has brought its NRA Outdoors Outfitters ,1ffinity program in house in order to scale the 
program to its potential size. 

2. Home Telos has beeri successful in providing quote-management and other, hunter support 
services to state wildlife agencies. They also have e~lensive eKperience in con5.0lidating on a 
real-time basis data such as regulations, key dates, etc. Already available in various sites on the 
web to enable a one-stop view of pertinent information. They will also integrate some other 
elements, such as GPS mappil)g tools into the tools available to our hunters. 

3. When it was decided 10 bring the outfitters program in house, we considered developing the 
support system in house or having Ackerman McQueen incorporate the development into the 
larger web consolidation projec1. Both groups already have full agend;1s with current projects, 
IS with lhe new membership system. for the next 1!; months, and Ackerman McQueet'l with the 
web consolidation well into 2015. Incorporating a third party into development of a major 
system will house two (2) beneficial attributes. 1). It will help compress the timeline for 
completion and 2 J it will prove thilt we can work with outside developers without losing a 
common image in our web presence. 

4. The backend support system integrated into the project will increase revenue in the program. 
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b. Within l 5 days following receipt of a Change Control Request fro111 Customer, HT will prepare 
and deliver to the Customer project m~nager a written analysis (a •·change Analysis'') de~ribing 
any changes in products, services, assignment of penonnel and other resources that HT believes 
would be required. In addition, such Change Analysis shall include an estimation of any 
adjustment lo the costs of implementing the Requested Change and such other infonnation as 
may be relevant to the Change Control Request. For the avoidance of doubt, to the extent that 
any Requested Change would have a material increase on HT's costs of performing the Services 
(including by the increase in tile number of hours required to deliver the Services), HT shall be 
entitled 10 an equitable increase in tile fees hereunder in connection with such Requested Change. 

c. The Cuslorner and HT project managers will meet IO detennine whether they desire for HT to 
proceed with the implementation of the Requested Change in accordance with the applicable 
Change Analysis, and if they do so de.sire to proceed, they shall evidence such agreement and tbc 
tenns thereof in writing (a ''Change Omer"). Neither Party shall have any obligation with respect 
to a Change Order unless and until ~uch Change Order has been signed by l>oth Parties. 

d. Upon execution, each Change Order will form part of this Agreement, and the applical>le SOW 
shall be deemed automatically amended to inco.-poralc the change described in the Change Order 
(including applicable changes to the fees}, and the Services shall inciude the services to be 
provided (or exclude the service$ to be eliminated) as part of such change. 

3. Personnel Provisiom. 

a. Each Party shall be responsible for the direct control and supervision of i1s respective employees. 

b. HT agrees to comply with all federal, slate and local laws, executive ordei-s, rul~. and regulations 
applical>le !o its perfomumce under this Agreemem. 

c. Customer shall provide a single point of contact who shall be responsible for coordinating 
Customer's use and receipt of the Services, and to whom HT may direc:1 aH correspondence and 
deliveries. 

d. It is expressly agreed and understood that neither the Customer nor HT will solicit personnel of 
the other Party for the purpose of inducing them to join their employ during the course of this 
Agreement and for a period of 01ie (I) year following its completion. However, it is understood 
tltat both Patties shall have the right lo hire employees of the other Party who respond lo media 
advertisements, inteme1 postings, job fairs, or similar communications and solicitHlions to fill 
positions ( lo the extent that such advertisements and postings are di~ted specifically at the 
employees of the o:her Party) and such actions shall not constitute violations of this provis;nn. 

4, Tenn and Termination. 

a. HT's performance of Services under this Agreement shall commence as of the Effective Date of 
this Agreement and shall end three (3) years from the Effective Date (~Termination Date"). At 
the Tennination Date, the term of che Agreement shall automatically renew for additional periods 
of three (3) years each unless either Party provides written notice of termination a1 least ninety 
(90) days prior to each successive Teimination Date. 

b. In 1he event of any material breach of this Agreement by either party, the other pa11y may 
(.-eserving cumulatively all other remedies aud rights under this Agreement and in law and in 
eq11ity) terminate this Agreement, by giving a 30-day wrillen notice thereof specifying such 
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breach in reasonable delail; provitled, however, that any such termination shall not be effective if 
the breach has been cured prior to the expiration of said period. 

c. Upon termination of this Agreement by any Par1y for any reason, HT shall deliver to Cus1omer 
any Customer owned materials. 

S. Accepcahlli1)' of Work. 

a. HT agrees 10 provide Service.s in a manner that is in substantial accordance with reasonable 
industry professional standards. Further, both Parties shall conduct their activities in a lawful and 
ethical mannc1· and shall use commercially reasonable eITorl~ to enhance the good reputation and 
best interests of the other Party. Bo1h Parties shall refrain from any conduct which will cause. or 
tend lo cause, any injury 10 the other Par1y, its business, or its reputation. 

b. All deliverables required are to be prepared by HT and submitted to Cusromer (Ilic 
"Deliverables~) and shall be subject lo the approval of customer's project manager or hi~ or her 
written designee. Deliverables shall comply in all material respects 1vith the appllcable 
specifications set forth in the SOW. Unless otherwise agreed in writing by the Parties in the 
applicable SOW, Customer shall prompliy, but in no event less than 30 days after its receipt of 
any Services or Deliverables, notify HT of its acceptance or reasonable rejection of such Services, 
wllich notice shall include the basis fo.r any such reasonable rejection. In the event that Customer 
does not provide any such notice within 30 days of its receipt of such Services or Deliverables, 
Customer shall be deemed to have accepted the same. 

6. Compensation, Invoices, and Payment. 

a. Customer shall pay ffl' for the Deliverables and lhe Services perfonned in accordance wilh the 
rates and fees set forth in Exhibit A. Any increases in 1he cost of condueling the Services, 
including amounls paid for travel and lodging, shall be borne by Customer. HT shall aot be 
obligated 10 provide Services in excess of fees .set forth on Exhibit A unless and until the level of 
such included fees is correspondiagly increased pursuant to lhc change control procedures. 

b. HT shall submit invoices to Customer by the .5•• of each month in arrears. Invoices must include 
the Contract Agreement number and a unique identifier for each invoice. Customer shall pay all 
undisputed amounts due under this Agreement within sixly (60) days after the date of the 
~pplkable invoice. E11hibit A sets forth specific timing and payment schedules for all fees. 

c. Should Customer fail to make timely payments hereunder, HT may, at its discretion, suspend 
further performance of all Services, without limiting ally other remedies it may bave pursuant to 
this Agreement. If Customer fails to pay any due and payable amount~ within thirty (30) days 
after receipl of HT's wrillcn notice that such amounts are past due, Cuslomer shall be deemed to 
be in material breach hertunder and HT may immediately terminate this AgreemeJ1t. 

d. Should it become necessary 10 institute collect:on proceedings for amounls invoiced lo 
Customer and unpaid following the applicable due date, Cuscomer shall pay all reasonable out-of. 
pocket costs and expenses incurred by HT in connection with such proceedings. including 
without limitation reasonable auomey's fees, without regard 10 whether a suit is filed by HT. 

e. All costs shall be paid in US Dollars and shall be exclusive of taxes. Any taxes, duties, excises or 
tariffs imposed 011 costs and fees paid under this Agreement shall be the responsibility of 
Customer. If HT is l'equired by law lo direc1ly pay any such laxes, foes, excises. tariffs or other 
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charges, Custom« shall promptly reimburse HT upon HT's presentation to Customer of 
documentation evideucing such payment. 

7. Ownership of Work Produd. 

a. As between the Patties, HT shall Ix: the sole and exclusive owner of all materials (i) owned by it 
as of the Effective Date; (ii) acquired by HT from third parties after the Effective Date; and (iii) 
developed by HT after the Effective Date, whether developed solely by HT or jointly with 
Customer or third parties, including (A) all United States and foreign patents owned by HT (or its 
affiliates) and embodied therein; (R) all copyright, trade secret and other intellectual property 
rights therein; and (C} al\ derivative works of any of the materials referred lo in this Section 7(a). 
Nothing in this Agreement shall be construed to give HT any right, title or interest in Intellectual 
Property of Customer. 

b. Customer acknowledges and agrees that HT owns, without limitation, all righl, lille and interest 
ro all patent, copyright, trademark, trade name, trade secret and other intellectual propeny rights 
relating to the design, manufacture, operation or service of the Delive1a\>les and HT's provision 
of the Services, and Customer shall not obtain any right, tille or interest in or to such intellectual 
property rights other than as expressly .set forth herein. Customer shall promptly notify HT upon 
Customer's discovery of any infringement of ITT's prnprietary rights. 

c. HT grants to Customer a non-exclusive, irrevocable. non-assignable (subje,;:1 to Section 23}, 
worldwide, royalty.free, fully paid-up right and license to use the Deliverables that have becm 
delivered by HT and accepted by CUstomer, for its internal business purpost:S, solely in 
accordance with this Section 7(c}. Without tbe prior written consent of HT, Customer shall not 
make available to any third party any source code versiolls of any Deli\,erable. 

8. Confidentiality 

a. In performing the acrivities within this Agreement, tbe Panics may from time-to-time disclose to 
one another information relating to the conduct of their respective business (l\ereinafter referred 
10 as "Confidential Information"). Confidential Information includes, but is not limited to, trade 
se.:rets, processes, fo1mulas, data, programs. know-bow. improvements, discoveries. 
developments, designs, inventions, techniques, procedures, lnethods, research, marketing plans, 
strategies, forecasts, new products, unpublished financial statements, budgets, projectious, prices, 
costs, and customer and supplier lists; and all information pertaining to Customer's members, 
donors, supponers, employees, officers, directors. volunteers and contcactors. Confidential 
infonnation shall not include: (i) information known to a Party prior 10 its engagement with the 
other Party and not obtained or derived directly from the Confidential Information of such other 
Pally, (ii) information wllich is or becomes available to 1he genecal public other than through acts 
or omis.~ions attributable to a Party, or (iii) infonnation obtair.ed from a third pa11y who is 
lawfully in possession of the same and who is not subj eel to a conlidentialily or nonuse obligation 
owed to the disclosing Party, or others with respect to that infonnation. 

b. Both Parties further recognize that in the course of the performance of this Agreement, either 
Party may have a~ess to or obtain, directly or indirectly, such Confidential Information. The 
Party receiving Confidential Information shall be specifically infomied by the disclosing Party in 
w1iting or verbally, in which case ii will be reduced to writing (e-mail and facsimile written 
communication is acceptable) within five business days that tile disclosed information is 
Coofidential lnforma1ion. Both Parties acknowledge that it is each Party's responsibilily to ensure 
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that Confidential lnfo,-mation is clearly marked as such and communication as Confidential 
Infonnation. Each Party will use its best efforlS not 10 disclose Confidential lnfonnation obtained 
from the other during the course of its engagements relating to the business of this Agreement to 
any third paity, except with the express consent of the disclosing Party, and unle~s disclosure is 
required by law. All materials containing Confidential lnfonnation are and remain the discloser's 
propeny, and, upon written request, the recipient will promptly return !hem, and all copies of 
them. 

c. I-IT acknowledges 1bat ii is hereby specifically infonned that information concerning Customer's 
members, donors, suppoiters, employees, officers. directors, volunteers and contract~ is 
Confidential Information and such information does not need to be marked to be considered 
Confidential lnfonnatio11. Notwithstanding any tenn or provision of this Agreement to the 
contrary, Customer shall not provide to HT any of Customer's Confidential Information which is 
not strictly necessary for HT's performance of this Agreement. 

9. Limitation of Liability 

a. EXCEPT WITH RESPECT TO A BREACH OF SECTION 8 AND l 2 REGARDING NON• 
AUTHORJZED RELEASE Of CONFIDENTIAL INFORMATION UNDER THIS 
AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER 
PARTY FOR SPECIAL. INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, 
MULTIPLE, OR OTIIER INDIRECT DAMAGES, ARISING OUT OF THIS AGREEMENT. 
WHETHER BASED UPON WARRA.i\lTY, CONTRACT, TORT, STRICT LIABILITY, OR 
OTHERW1SE, EVEN IF THE PARTY HAS BEEN ADVISED OF THE POSSffiILITY OF 
SUCH DAMAGES OR LOSSES. 

b. Customer shall not be liable to HT for direct damages in amounts in excess of the amounts paid 
or payable to !IT under this Agreen1enl, and HT shall nol be liable to Customer for direct 
damages in amounts in excess of the amounts paid to HT under this Agreement. 

10. Warranties. 

a. HT warrants that (i) it has the authority and the right 10 enter into this Agreement to perform the 
Services and provide ma1erials, information, and deliverables hereunder, and that its obligations 
hereunder arc n0t in conflict with any other HT obligations; (ii) each of its assiglled employees 
hos the proper skill, traini11g, and background necessary to accompiish his or lier assigned calls; 
{iii) ail Services will be performed in a competent and professional manner, by qualified 
personnel, and will confonn 10 the requirements hereunder; (iv) it will not intentionally or 
negligently include in any Deliverable or Services provided hereunder a key, date, serial number. 
or any other signal or any virus, Trojan horse work, or other software routine which opt,-rates 
automatically with tbe passage of time that disables or othe1wise harms Customer's tangible or 
intangible property (collec1ively, a "Virus"); (v) ii shall take commercially reasonable care to 
prevent the introduc1ion or occurrence of a Virus in Customer's infonnation technology 
enviromnent; and (vi} each Deliverable will confon11 to its applicable specifications set forth in 
tile SOW; provided that Customer's sole and exclusive remedy under this subsection (vii) shall be 
HT's co1Tection and repair, al no cost to Customer. of such fHilurc to so confonn. 

b. For the avoidance of doubt, Cus10111er shell be solely responsible for its use of the Deliverables in 
connection with its business operations, including, blll not limited to, protecting against loss or 
error resulting from use of any or all of the Deliver.1bles. 

Agreeme11t HT-NRA-0001 5 

NRA•NYAG·00011266 

NYAG-00030244 

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1187 RECEIVED NYSCEF: 02/10/2023



\..,Ul" 1 KAI..,, 1 A\JI.K.t!.ll,J\'IJ!.J'l I 

NUMBER HT-NRA..001 

c. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 10. HT PROVIDES THE 
SERVICES ON AN "AS IS," '·WHERE !s." BASIS A}..'D MAKES NO OTHER 
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLlED. AS TO THE 
DELIVERABLES OR SERVICES PROVIDED OR THE INFORMATION DISCLOSED 
HEREUNDER, INCLUDING ANY WARRANTY OF MERCHANTABil..ITY, FITNESS FOR 
A PARTICULAR PURPOSE OR NON-INFRINGEMENT. FURTHER, HT DOES NOT 
W AMANT THAT THE DELfVERABLES OR SERVICES WILL MEET CUSTOMER'S OR 
ANY THIRD PARTY'S REQUIREMENTS, OR THAT THE OPERATION OF THE 
DELNERABLES WILL BE UNINTERRUPTED OR ERROR-FREE. 

I I. Jnsur11nce. 

HT agrees that throughout the tenn of lhis Agreement it wil! maintain the following types of insurance 
coverage al or above the minimum policy amounts set out below. All insurance obtained by HT will be 
underwritten by an insurer having a minimum AM Best rating of "A-" or better. Hf will furnish to 
Customer certificates of insurance and/or other appropriate documentation evidencing the coverages 
referenced below on a regular basis and upon request. All certificates of insurance must provide that 
Cusromer is named as additional insured parties. Such certificates or othec documenration must provide 
for 30 day written notice to Customer prior to coverage cancellation, non-renewal, or alteration of the 
coverage by either HT of the applicable insurer. Such cancellation, non-renewal, or alteration will not 
relieve HT of its obligations to maintain adequate insurance coverages in accordance with this 
Agreement. 

a. Workers' Compensation: Coverage for starutory obligations imposed by laws of any State in 
which the Services are to be perfonned. 

b. Commercial General Uability: Coverage for bodily injury, property damage, and personal 
injury liability with limits not less than $1,000,000 p,:r occurrence and amual aggregate. 
Coverage shall include Premises/Operation, Products/Completed Oper.itions Broad Fonn 
Property Damage. Independent Contractors Liability and Contractual Liability, along with "pct 
project" aggregate 11s well as medical payments of not less than $10,000 per penon and Fire 
Damage Liabilily at $50,000. 

The required insurance coverages above shall be primal'y and non-contributing with respect to any other 
insurance that may be maintained by HT. 

12. lodemnity, 

a. Each Party (the "lndemnjfying Party") agrees to indemnify, defend, and bold hannless the other 
Party (the ",lruiemnjfjed Party") from and against any and a!l losse&, costs, liabilities or expenses 
(including but not limited to reasonable attomey·s fees) arising, directly or indirectly, out of or in 
connedion with third party claims of damage to real property, intangible or tangible personal 
property, or personal injury (including death). that arise out oflhc negligence. willful misconduct 
or tortious acts of the Indemnifying Party or ils personnel. 

b. The Indemnified Party shall promptly notify the Indemnifying Pliny of any claim, demand. or 
ac1ion which is covel'ed by lhis indemnification provision and shall authorize representatives of 
the Indemnifying Party, at it~ sole cost and ellpense, to senle or defend any such claim. demand. 
or action and 10 represent the Indemnified Pa11y in. or to take charge of, any litigation in 
connection tberewilh. 
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13. Rights of Access. 

Customer shall have the right of reasonable acce.~s to all of HT's perfomumcc of Services under this 
Agreement during HT's normal business hours. In exercising such access, Customer shall use 
commercially reasonable efforts to not hinder or otherwise impact HT' s uonnal business operations. 

14. Cooperation. 

Customer shall cooperate with HT in lhe performance of the services under tltis Agreement, including, 
without limitation, providing HT wilb timely access 10 data, information, and employees of Customer. 
Customer shall be responsible for the performance of its employees and agents and for the accuracy and 
completeness of all data and infonnation provided to HT hereunder. Customer acknowledges and agrees 
that HT's perfonnance is dependent upon the time and effec1ive satisfaction of Customer's 
responsibilities hereunder and timely decisions in connection with the services. HT ~hall be entitled to 
rely on all decisions and approvals of Customer. 

1 S. Progi-am Management Activities 

Customer will designate a Program Manager for the overall coi11rac1, with primary re.~ponsibility for all 
Technical, Program and HT management activities, HT will designate a Program Lead to act as an overall 
coordinator for the work under this Agreement who will work directly with the Program Manager, and 
Customer as necessary. 

16. Status Review Meetings 

CuKtomer a11d !IT will communicate on a regular basis for the purpose of reviewing the effectiveness of 
the relationship and this Agreemenl. Meetings may take place as mutually agreed between the two 
Parties. On a periodic basis, HT will submit written status reports to Customer describing its activities 
duling the preceding period, including the culTCllt status of aetivities (with an explanatory narrative when 
appropriate); and identification of any problems and actions 1ake1t lo resolve them. Upon request, HT will 
meet with Customer mimagement 10 review the status ofHT's activities. 

17, Publidty. 

Neither pany will advenise, promote or otherwise publicize matters relating to this Agreement, including 
the existence of any relationship between the Patties, without the 1,rior written consent of the other party. 
Except as otherwise expressly provided in this Agreement, neither party shall use any trade name, 
trademark, sel'vicc mark, insignia, symbol or other identification of the other party without the other 
party's prior written permission. 

18. Relationship of the Parties. 

Each Party is an independent contractor. and neither Pany is, nor shall .-epresent itself to be, an agent, 
partner, fiduciary, joint venturer, co-0w11er, or representative of the other. Nothing contained i11 this 
Agl'ee1nen1 shall be construed as Cl'eating a partnership or joim venture between the Parties he1·ero. Both 
Panics agree to comply with all applicable federal, state, and local laws, rules, regulations, orders. 
ordinances, and government requirements as may be necessary for the lawful provision of the work 
products and Services u11der the tenns of this Agreement 
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Each Party shall bear sole responsibility for payment of compensation lo its personnel assigned or 
working under this Agreement, whether they are employees or independent contractors. Each Party shall 
pay and report all taKes, including any income, withholding. or social welfare (such as HCA) taxes, 
applicable to such personnel. Each Paf1y shall bear sole rcspollsibility for any bealtl: or disahility 
insurance, retirement benefits. or other welfare or benefits plans, if any, to which such personnel may be 
entitled. 

l 9. Savings Clause, 

HT's failure to perfonn, or delay in pertonning, its responsibilities under this Agreement shall be excused 
if and 10 the extent that HT demonstrates that its non-perfoimance is proximately caused by (i) the failure 
of ( x) Customer or Customer personnel to perform their expressly specified obligations under this 
Agreement or the applicable SOW or (y) any Customer third party contractor to perfonn the oblig11tions 
imposed on such Customer tbird party comractor under the applicable third party conlract between such 
Customer third party contractor and Customer; (ii) any act performed or omitted by HT or any HT 
pefSOnnel al the specific request of Customer; (iii) any act perfonned by Customer, Customer personnel 
or Customer tbird party contractors to the exlent that such act was not otherwise agreed by the Parties; 
(iv) OEM bugs at the operating system. application or hardware level; or (v} application failures caused 
by a sudden and unplanned increase in lhe transaction volume above the threshold capacity of Customer 
systems. 

20. Remedies. 

Each Party acknowledges that a breach by tile other Party of certain provisions of this Agreement may 
cause the other irreparable injury for which such other Party cannot be reasonably or adequately 
compensated by monetary damages. Each Party shall, therefore, be entitled, in addition to all other 
remedies available to it, 10 seek injunctive and/or other equitable relief to prevent a breach of such 
provision~ and lo !;(.'Cure their enforcement. Both Parties waive any right lo require the other Party to po.st 
a bond or other securi!y in oon.nection therewith. Nothing contained herein shall be consrrutid as 
prohibiting either Party from pursing any other remedies available to it, including the r-ecovery of 
damages from the other Par[y in the event of a breach. 

21. Governing Law. 

This Agreement shall be enforced and interpreted underthe laws of the state of Virginia, exclusive of the 
choice of law rules thereof, as if the Agreement were to be wholly performed within lhe Slate of Virginia. 

22. Dispute Resolution. 

If a dispute arises between Customer and HT, the following provisions will apply: Any claim or dispute 
arising out of or relating to this Agreement shall be first brought to senior management of both Parties 
and they shall moot withi11 five (S) days of a demand by either Party fur such meeting to attempt in good 
faith lo come to ~ resolution. If the Parties have nOI come 10 a rcsolu1ion within ten ( I 0) days of that 
meeting, the Par,ies may cithCf extend the time frame for mediation by mutual agreement, or submit the 
molter to a court of competent jurisdiction in Virginia. 

Notwithstanding the abo11e, either party may seek inju11c1ive relief in any court of competent jurisdiction 
against improper use or disclosure of proprietary infonnation, and either Party may proceed lo collect 
amounts due from 1he other in any court of competenl jurisdiction, and, in any collection action, the 
prevailing Party shall also receive its actual costs of collection, including inlerestg on amounts past due, 

Agreentent HT-NRA-0001 8 
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attorney fees, and expenses. The Parties may cancel or terminate this Agrcemcnl in accordance witl1 its 
lenns and conditions without following the procedures in lhis Section. 

23. Assignment. 

Neither party may assign or transfer its interest hereunder or delegate its duties without the prior writter: 
consent of the other party, whiclt consent shall not be unreasonably withheld, p,·011itle,l however, either 
party may, upon notice 10 rhe other Party, assign this Agreement to its successor upon the merger. 
consolidation. sale, or transfer of substantially all of that Party's assets. 

24. Notices. 

All notices and other communications, other than nonnal business communications, under this Agreement 
shall be (a} in writing and shall be given (i) by email, acknowledged by return receipt or emailed 
acknowledgement; (ii) hy hand delivery acknowledged by affidavit of messenger, (iii) by firsl,class mail, 
certified or registeR:d with rctum receipt requested; or (iv} by commercial overnight courier, (b} 
addressed to the below-named individuals, and (c) shall be deemed to have been duly given at such time 
as ii is delivered to the addressee(s), with the return receipt, affidavit of messenger, or delivery receipt 
being deemed conclusive (but not exclusive} evidence of .,uch delivery or at such time as deliveiy is 
refused by the addressce(s) upon presentation: 

........ 

Lisa Barrentine i If to Customer: HtoHT: 
Name Wilson Phillips Name 

CFO CEO and President 
1685£,-Dallas Parkway, Suite 1200 _,,,,_l Address 11250 Waples Mill Road, Fairfax. Address 

Virr.!inia 22030 Dallas, Te~as 7S248 ; 
" 

Emails wohilli 
. 

.or2 Em_itil lbarrentin,..iilfirsrnre.~tonht.com 

Any change in address or change in the per~on designated for notice shall be made by writlen notice to 
the other party. 

25. Severabillty. 

If any pan, tenn, or provision of this Agreement shall be held wid, illegal, unenforceable, or in coutlic! 
with any Jaw of a Federal, State, or local Government having jurisdiction over this Agreement. the 
validity of the remaining portions of provisions shall not be affected thereby. In the event that any part, 
tenn or provision of this Agreement is held void, illegal, unenforceable, or in conflict with any law of tbe 
Federal, State, or local Govemment having jurisdiction over this Agreement, tlie parties agree. to the 
i:xtent poosible, to include a replacement provision, consCNed to accomplish its originally intended effec1, 
that does not violate such law or regulation. 

26. Survival. 

The Sections in this Agn:ement regarding warranties, indemnity, insurance, limitation of liabilily, 
applicable laws, confidentiality, ownership, and notices shall survive the termination of this Agreement. 

27. Miscell11neous Provisions. 

a. This Agreement represents the entire understanding between the Parties with respect to the 
subject matter hereof and supersedes any and all prior understandings, .agreements, plans and 

A11rcc111cn1 HT-NRA-000 I 9 
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negotiations, whether written or oral, with respect to the subject matter hereof. No amendment or 
modification of the tem1s of this Agreement shall be valid or binding unless set fonh in writing 
and duly executed by all Pa11ies hereto. 

b. This Agreement may be executed in several counterparts, each of which when so executed shall 
be considered as an original and all of which together shall constitute one agreement. Signatures 
may be exchanged by scanned or faxed document. Each Party to this Agreement agrees that it 
will be bound by its own scanned or faxed signature and that it accepts !lie scanned or faxed 
signature ofrhe other Pany hereto. 

c. Each Party shall bear its own expenses, including allomeys' fees, incurred in connection with this 
Agreement. 

d. Headings contained in this Ag,eement are inserted for convenience of reference only, shall not be 
deemed to be a part of this Agreement for any putp0se, and shall not in any way define <Jr affect 
the meaning, construction, or scope of any of the provisions hereof. 

e, No delay or failure on the part of any Party hereto in exercising any right, power, or privilege 
under this Agreement or under any other instruments given in connection with or pursuant to this 
Agreement shall impair any such right, power. or privilege or be construed as a waiver of any 
default or any acquiescence therein. No single or partial exercise of any such right. power, or 
privilege shall preclude the further exercise of such right, power, or privilege or the exercise of 
any other right. power. or privilege. In addition. course of performance under this Agreement or 
betweea the parties may not be considered to affect a waiver or modification of this Agreement. 
No waiver shall be valid against any other Party hereto unless made in writing and ~igned by lhe 
Party against whom enforcement of such waiver is sought and then only to the extent expressly 
specified herein. 

f. This Agreement has been negotiated by the Parties and their respective counsel, and shall be 
interpreted in accordance with its tcnns and without any stricl construction in favor of or against 
either Party. The section headings in this Agreement are included for oonvenience only and shall 
not limit or otherwise affect the interpretation of any of the terms or provisions herein. 

g. The Parties acknowledge and agree that the U11ifon11 Computer Information Transactions Act and 
the United Natious Convention 011 Comracts for the illlcrnational Sale of Goods do nor and will 
not apply to this Agreement or the transactions conremplated herein. 

[Signature Page Follows} 
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IN WITNESS WHEREOF, the Parties hereto have caused Ibis Agreemcr,1 to be executed as of 
the date first wriuen above. 

National Rine Association 
of America 

HonieT~los, I •• P. 

By: 

1----~li't:t·~~---::::. __ f /4t'. . .LL¼~'l--------j 
Wilson Phillips , 
CFO 
Date: 

Signature: v.:J... " • . .J.-

.. ~r~--
Lisa Barrentmc 

. CEO and Presidcnl:J d----
~-----~-_!la,!.e: 3//~l'+-
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Exhibit A: Fees and Support 
_ ,, 

..... !""'"""'"'" 
,, _ 

Service . 
Website Phase 1 • Overview 
Customer offers information, dis<:ounts and services to shooting 
sports enthusiasts, and Customer members through a conglomeration 
of more lhan 30 topic-specific websites. In an effort to consolidate 
informa1io11 and services intended specifically for the hunter. Illig 
scope of worlc creates the Website. The Website will be a single-
source for infomiation and services for the bunter i111e1ested in 
outfitters, private leases, sight-in ranges, taxidennists, processors, 
shippers, public hunting lands, state hunting regulations and seasons. 
The project will be deployed in multiple phases. This Agreement 
represents the first phase which launches the Website with a ponal 
where hunters register to be able to search outfiners and Customer's 
events as well as to set preferences to receive notifications of 
promotions and content relevant to them. A portal for Customer is 
also part of Phase I . This operatioMI portal is integrated with the 
Hunter portal and allows Customer to manage clients, outfitters and 
Customer's events as well as to fully tntck all communications with 
clients. 
Implementation - Launch oflhe Website will be provided to 
Customer in consideration for the fee set forth in the corresponding 
colwnn, subject to the terms of the Agreement relating to change 
control. Implementation services will include: 

• Project Workplan 
• Kick-OffMeeting 
• Periodic Status Reports 
• Requirement$ .Doeumel\l - based upon the SOW. Refer to chart 

below for list of items required to meet deployment 
expectations. 

• Technical Documentation 
• Website Source Code 
• User Training Collateral 
• U.AT SU2EOrt 

Technical SupDQrt - Following the go-live date of the first release of 
Ph~se I, in consideration for the fee set forth in the conesponding 
column. HT will provide Cus101ner with application support to tbe 
Website defined as (a) Perform break/fix services, (b) Provide 
usability assistance, and (e) lnstailation of product updates to the 
Website, including product releases for Java, iText and Aurigma 
Uoload. Refer to associated Service Level A~ri:oeinenl below. 
C'..onversion - One time conversion of data in existing system at 
time of imelementation 

, ... A .... 

A!,..-ee,nenl HT-NRA-000 I 

F~-

NIA 

.. - .. ............... 

Paymentsof$7l,848 for 14 

-

months; final payment of 
$71,848 paid upon customer 

acceptance. 

S8,960/mont11 

Included 

.............. _....... 

12 

--
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Requirements Audit- Phase I Website: 

HUNTING Platform Component 

Initial Set up ·--
Oatab;,se 

Annliotion Modules 

Hunters and Outfitters Portal 
Annlication framework 

Welcome 
ReRister / l""in / f-orgo! User Name or Password 

Hunter Dashboard 
Account Settlnes .. 
Trio Profile 

Event Profile 

Add Outfitters 
Outfitter Dashboard 
Outfitter's Profile screen 

Search Outfitll!rs 
Search Outfitters - Results. 
Search Outfitters - Outfitter Details 

Search Events ... 
Search Events - Results 

Search Events - Event Details 

NRAO Admin / NRAO Consultant Portal 
Home 

Worklist and Reports 
Critical Path 

"""'"" 
Ooen and Future Tasks 

8ookim? Manaeement 

- AU Communication l.ogs -· 
Review New Outfitters 
Review Upcominl! and Past Due Ou_!fitter Updates 

Search Outfitters -

,\grecmen1 flJ-NRA,000 I 

... ,,.,.,.,.,.,.,._ 

. ........ , ... 

.,.,._. 

---

Dellve~. 

1.1 

1.1 

1.1 

1.1 

1.1 
1.1 

1.1 
1.3 
1.3 

1.1 

1.1 

_1_1.._ 
1.1 

1.1 
1.1 

1.1 
1.1 

1.1 

1.3 

1.3 

1.3 
13 
1.3 

13 
1.3 -· 
13 
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----------·-----------------~--~ 
HUNTING Platform Com..,,nent 

Client Screens =,;.,.._ _____________ -+----i 
Client list 

Add Client 
Client Profile 

1-----='"'-li',._nt Communication log 
T rin Profile screen 

13 
1.3 
1.3 

·""" ...... -------1--=l}_ 
1.3 

Tfip Historv 1.3 
1---.... _.;.Tn""'p"-"Cont='-'rac=c.c..t ___________________ +-...;:;,1.~3--I 

Events 1.3 

Mv Profile (NRAO Aclmin and NRA Users onlv,.,.}~----1-.::..1..::..3--1 

,.__--------·-·--------------+------< 
1.2 ___ __.,___ __ ..... Admin Tab (NRAOt:dmin User only} 

1.~---
Add Outfitter 1 2 ~----.....:..:====-··---------------+---="-'· :......-1 
ManaPe Outfitter 1.2 

1----.....:..:A:::d<J.. Consultant 

_" ___ ... A..cdc.cdccEc..cv.=.encctc..·_A.ccddcc..cP ... ll.=.otc=os.;.,_., _______ , ____ ,,_ ... 1"'.2:......--1 

Add oromo 1.2 

1-----=U:.cpd:=a:::~=e-=Ec:.ve:::nc:.:t:...... ____________ ..... --+........:1°".2=--1 

l----......cA=d~d1/ll=pd=ate=O~o~c=ume=n~•:......----·----------l:......l,:L 

-·------------------···--·---+-----1 
Dashboard Sere~ (NRAOAdmin and NRA Users only} 1.3 

LOR out 1.1 1----===.:...... _____________ .... ··-----+----l 

1--------•·••"••• .. "••--------••-.... ·A------4-------l 
Quick search 1.3 

Email Notifications Workflow logic ·--·-
101: Re.,istration Confirmation 1.1 

101: fOf"ot User Name/Password 1.1 l--===========---· .... ·--------1----==--1 
103: NRAO Consultand ~~G.!!!_~a1ion Confirmati'!~ .. ------+-.::l·c::;3 • .....-{ 
104: Pre•.~l?,Ok .. ______ ..... --.. ·•-~1=.3~_, 

........... J06: Cont,actjOeposil • Client ----------------l--'1"'.3:......-1 
108: Cancellati"~n Confirmation· Client ._l:.;..3;;._-1 

1--.::10~9:.;.: :,C.::,ane,c::,e,,:Ua,,_,11e.,· o,,:n,_,N:,,o"'ti:.:;fie,ca,,,te.,io~n:.;.•~O:.!u:.:;tf:~in'!'ee:.r _______ ............ _ ..... ~l=.3~_, 
1--~11~0~:~G~ea~r-=L~is:..:t _______________ , _____ --1--~1-=.3-~ 

111; Balance Remindet 1.3 
113: final Logistics • Clie:.,n::,t _____________ ~....,tL.-

! ._ ... _ 115: Feedback Aeque<t.follow•up ........... _______ ......... __...~l=.3~_, 
j· 116: Review Destination lnformatiOfl t.L 
l..._......:l:..:l:..:..7.:..;: Pc,:r.:;o:.:;,no:::;l:.:;io~n:...... _______ , _________ .,+_-=-l·:.::2_-1 

,___~llc..c8cc; .ccN.=.ewcc.•s'---_ ......................... ---··-·· ............... -------L.....~1:.;.· 2::........., 
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,, . 

HUNTING Platform Camaanent Dl!llverv 

Interfaces -·-
From NRAO to NRA HUNTING ...... , .. .......... ___. 

8102s and Newsletter .... , ____ l 2 ....... ._ 

Contact Us lnouirtes on Outfitters 0( lvenu 13 

--From NRA HUNTING to NRAO 

Outfitten {new approved, updates, promos l 1.2 
····- ........... ..-,. 

Events (new, uodates, oromosj 1,2 

... ,..,._ ... .. ....... 
Payment ProeeSS!!'C (Integration with NRA cc and PP) 1.3 

- -
Echosign/Docusign _!Integration with 3rd party E•slgn tool! 1.3 .,,,,, 

Conversion 
NRAO Outfit!ers 1.1 

.. ----· 
........... NRAO ClienU 1.3 

The service levels below define lhe perfonnance criteria againsl which HT will be measured, and which 
HT will make commercially reasonable elfo11s lo achieve, in ct\nneclion with the provision of Services 
under the Agreement. For the avoidance of doubt. the below measure shall no! apply 10 the extenl thal 
any applicable problem is caused by Cus10111e1•'s information 1ech11ology infrastructure or components of 
the Website thal are to he supplied by Custom•T-

HT will provide Customer with reasonably detailed system tracking rcpons that enable Customer ro 
ascer1ain compliance or non .. comp\iance with the service levels below will1i11 fi tleen ( 15) Busincs& Days 
oflhe end of each calendar quarter during dte tem1 oflhc Agniemem. 

Key 
Severity ~blem Re&Olutlou Time or Other Performanee 

Sem4,:e Level Claniflcadon ....:.:M:.:e::.,,a:::;su,,,r'-"em=en=-t ~F~•ct=or,,_ ____ +-___,l,,,11,,,di,,,· c==•=•o==r'---~ 
Customer Ca II~ j;;j.j·i-:--Helr, Desk duri11g Business Hours 
Support.. NIA 1ha1 do not have an immediate resolution. receive 

.. Telepho,:.:.1e=--+--·----................ _fol low.up respo11se within one (I) hour. 
Customer Calls to HT Help Desk outside of Business Hours 
Support .. Ni A reviewed and returned by l0:00 a.m. (C•'lllral) on 
Voicemai I ,,!,he next Business Day. .. ... 

Ntl\ 

f'mail 10 HT Help Uesk rerumed in less than one 
{I} hour du1ing Business ti('llrs; email receivt.-d 
oul.~idc of Business Hours reviewed and rctumL-d 

95% 

95% 
Cus1omer 
Support .... 
Email 

--------1--=b"'-· 10:00 a.IJl.,J9;ntrall on the next Business Dav: .. / .............. ·---------! 

Technical 
j Support 

IIT lo pro,·idc response within llfleen ( IS) 
Severn y Level 

1 
minute~ of S1ar1 Time and problem rcsolmion 

......................... ., wilhin one (I) hour of S1an Time. 

15 
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Problem Resolution Time or Other 
Measurement Factor 

ITT' 10 provide response within thirty 00) minutes 
of Start Time and problem resolution within two 
2 hours of S1art Time. 

HT to prov id; r~~po.~,~lS~C-\\-,i-th_i_n-six'iy ( 60) minut,-s 
Severity Level 

95% 

T..,ehnical 
Support 

of Start Time and problem resolution within four 95% 

_
3 
__ --1-'('-'4L)=h~!!!~ of Star1 Time. ---········· .. ·----1· .................... ,.--~ 

S,;vcrity Level HT 10 provide estimated tirneframe for resolution Technical 

L~!!P.L.'"''11~ _ __, 4 \\'ithin ei I (8) hours of Start Time::.:. __ 

Definitions: 

"Business Day" means Monday through Friday, excluding U.S. holidays. 

"Business Hours'' means 8:00 a.m. to 7:00 p.m. (Central) every Business Day. 

95% 

"Kiry Performance lndkator" means the percentage of time HT will comply with the problem 
resolution times or measurement factors listed in the above table. 

·•se,•erity l.,evel I·· means operation of or access to one or more critical functions of the Website is 
materially impaired or degraded and there is no reasonable ,vork around. 

"~\'erity Levit.l 2" means operation of or access to one or more critical functions of the Website is 
materially impain:d or degraded, but a work ii.round reasonably acceptable to Customer is available. 

"Sc\'crity 1,evel 3" rnc;ms operation of or access to one or more non-critical funclions of the W cbsitc is 

impaired or degraded. 

"Severity Lrv~I 4'' mea11s all other problems relating to the WebSlle. 

"Slarf Time·· means the date and lime at which Cuslomcr or anolhcr authorized user of the Website 
reports 10 !IT a tee hnical problem relating lo the Website, or the date and time at which UT otherwise 
becomes aware of II technical problem relating IO the Websi1e . 

.... 1,treemen1 HT-NRA-(10(1 i In 
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In the Matter Of:

PEOPLE OF NEW YORK vs

NATIONAL RIFLE ASSOCIATION , INC.

WILSON PHILLIPS

October 18, 2021



1

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
--------------------------------------------X
PEOPLE OF THE STATE OF NEW YORK, BY LETITIA
JAMES, ATTORNEY GENERAL OF THE STATE OF NEW
YORK,

· · · · · · · · · · · · · Plaintiff,

· · · · · · v.

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

· · · · · · · · · · · · · Defendants.
--------------------------------------------X

· ·VIDEOTAPED DEPOSITION OF WILSON PHILLIPS

DATE:· October 18, 2021

TIME:· 9:42 a.m. Eastern

PLACE:· ***REMOTE***

BEFORE:· Rebecca Schaumloffel, RPR, CCR-NJ

JOB NO:· 2021-815277
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A P P E A R A N C E S:

·OFFICE OF ATTORNEY GENERAL
· · · Attorneys for the Plaintiff
· · · 28 Liberty Street
· · · New York, New York 10005
· · · BY:· MONICA CONNELL, ESQ.
· · · · · ·WILLIAM WANG, ESQ.

·BREWER, ATTORNEYS & COUNSELORS
· · · Attorneys for the Defendant
· · · National Rifle Association
· · · 750 Lexington Avenue, 14th floor
· · · New York, New York 10022
· · · BY:· SVETLANA EISENBERG, ESQ.

·CORRELL LAW GROUP
· · · Attorneys for Wayne LaPierre
· · · 250 Park Avenue, 7th floor
· · · New York, New York 10177
· · · BY:· KENT CORRELL, ESQ.

·WERBNER LAW
· · · Attorneys for Wilson Phillips
· · · 5600 West Lovers Lane, Suite 116-314
· · · Dallas, Texas 75209
· · · BY:· MARK WERBNER, ESQ.
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Appearances (continued:)

· ·WINSTON & STRAWN
· · · · Attorneys for the Defendant
· · · · Wilson Phillips
· · · · 200 Park Avenue
· · · · New York, New York 10022
· · · · BY:· SETH FARBER, ESQ.

· ·GAGE SPENCER & FLEMING
· · · · Attorneys for John Frazer
· · · · 410 Park Avenue, Suite 810
· · · · New York, New York 10022
· · · · BY:· WILLIAM FLEMING, ESQ.

· ·AKIN & GUMP
· · · · Attorneys for Joshua Powell
· · · · 2001 K Street, N.W.
· · · · Washington, D.C. 2006-1037
· · · · BY:· TOM McLISH, ESQ.
· · · · · · ·HAYLEY EVANS BOOKER, ESQ.

· ·ALSO PRESENT:

· · · · Brooke Burschlag, Brewer
· · · · Colin Coughenour, videographer
· · · · Matt Downing, videographer

· · · · *· · · · · *· · · · ·*

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1188 RECEIVED NYSCEF: 02/10/2023

www.LexitasLegal.com/Premier Lexitas

·1

·2   

·3

·4
· · ·
·5   
· · ·
·6   
· · ·
·7   

·8

·9

10
· · ·
11   
· · ·
12   
· · ·
13

14

15

16   
· · ·
17   
· · ·
18   
· · ·
19

20
· · ·
21

22   
· · ·
23   

24
· · ·
25

·

PEOPLE OF NEW YORK vs
NATIONAL RIFLE ASSOCIATION , INC.

Wilson Phillips
October 18, 2021

www.LexitasLegal.com/Premier Lexitas 888-267-1200 Page 3 
YVer1f



4
· · · · · · · · ·W. PHILLIPS

· · · · · ·THE VIDEOGRAPHER:· Good morning.

· · ·We are now on the record at 8:42 a.m.

· · ·on 10/18/21 for the videotaped

· · ·deposition of Wilson Phillips on

· · ·behalf of the plaintiffs and

· · ·defendants in the action entitled

· · ·People of the State of New York, et

· · ·al., v The National Rifle Association

· · ·of America, Inc., et al., in the

· · ·Supreme Court of the State of New

· · ·York, County of New York, case number

· · ·415625/2020.

· · · · · ·My name is Colin Coughenour.

· · ·The counsel has been noted.· The

· · ·remote swearing in of this witness has

· · ·been agreed to by all parties and the

· · ·witness may now be sworn in.

WILSON PHILLIPS, called as a witness, having

been first duly sworn by a Notary Public of

the States of New York, New Jersey, and

Pennsylvania was examined and testified as

follows:
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5
· · · · · · · · ·W. PHILLIPS

EXAMINATION BY

MS. EISENBERG:

· · ·Q.· · Good morning, Mr. Phillips.

· · ·A.· · Good morning.

· · ·Q.· · As you know, my name is Svetlana

Eisenberg and I represent the National Rifle

Association of America in this case.

· · · · · ·How are you this morning?

· · ·A.· · I'm fine.· I'm trying to get -- I

don't see your picture here.

· · ·Q.· · So let's take a moment to make

sure that you can see me.

· · ·A.· · Can somebody help me here?

· · ·Q.· · It says "Brewer Attorneys and

Counselors" on the --

· · ·A.· · Oh, okay.

· · ·Q.· · -- image.

· · ·A.· · Hi.

· · ·Q.· · Hi, good morning.

· · · · · ·So you understand that you are

here to testify in the action brought by the

New York Attorney General against the NRA,

yourself, and other individuals?

· · ·A.· · I do.
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50
· · · · · · · · ·W. PHILLIPS

of the NRA?"· And then your answer was, "I

did."

· · · · · ·My question to you is, who at the

NRA, other than yourself, was familiar with

the substance and extent of the services

provided by HomeTelos to the NRA?

· · ·A.· · One was Tony Hayes who was the

head of IT operation.· And trying to remember

who was the officer that was -- at the time.

Hang on.· Kyle Weaver.

· · ·Q.· · Anybody else that comes to mind?

· · ·A.· · Well, there was a staff, a number

of staff that worked on the project.· We were

bringing in an affinity operation that had

been outsourced and we were bringing it

inside.· And so a whole bunch of people were

involved in that.

· · ·Q.· · And can you explain in, sort, of

lay terms the purpose of the project that you

just referenced so that it's understandable

to someone who might not know the nitty

gritty detail of the affinity program and the

technological challenge, if any?

· · ·A.· · Sure.
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51
· · · · · · · · ·W. PHILLIPS

· · · · · ·MR. WANG:· Objection to form.

· · ·A.· · The NRA under Kyle Weaver at the

time, who was the general operations

executive director, had essentially acquired

the business of a company that would do

outfitting trips for hunting.· And there is a

whole back end system that let people look

up, look at ratings, kind of a Yelp-type

system for hunters and -- so what had

happened is, it has grown quite a bit, it's

been essentially a one-man shot, maybe a man

and his wife, who ran it before.· And the

determination was that it needs to be brought

inside.· And that's what this project with

HomeTelos was.· They had had experience with

working with a lot of states' wildlife

bureaus and knew state reporting.· That was

the -- kind of their main emphasis there.

· · ·Q.· · What is it -- I'm sorry,

apologies.· Just a follow-up question.

· · · · · ·What is an outfitting trip for

hunting?

· · ·A.· · Well, it would be -- outfitting

would be calling up to get the guide, make
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52
· · · · · · · · ·W. PHILLIPS

the arrangements, get the tags and the things

that you needed to hunt in various places.

These were basically for destination hunts.

· · ·Q.· · So what function did the -- I'm

sorry.

· · · · · ·What was the end product of the

project that HomeTelos participated in?· Was

it a web page?· Was it --

· · ·A.· · Yeah, it was everything from web

page to all the back end accumulation of

comments after the hunt, people to rate the

outfitters, that sort of thing.· It was, kind

of, an overall large system.

· · ·Q.· · And was this a nationwide

informational database?

· · ·A.· · Yes, yes.

· · · · · ·THE COURT REPORTER:· Counsel,

· · ·when you get to a good breaking point,

· · ·could we take a few minutes?

· · · · · ·MS. EISENBERG:· Mr. Phillips, is

· · ·that okay with you?

· · · · · ·THE WITNESS:· I would love that.

· · · · · ·MS. EISENBERG:· Okay.· Let's

· · ·take a five-minute break.· We'll see
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· · C E R T I F I C A T E

STATE OF NEW YORK· · · )
· · · · · · · · ·:· SS.:
COUNTY OF NASSAU· · · ·)

· · · · I, REBECCA SCHAUMLOFFEL, a Notary

Public for and within the State of New York,

do hereby certify:

· · · · That the witness whose examination

is hereinbefore set forth was duly sworn and

that such examination is a true record of the

testimony given by that witness.

· · · · I further certify that I am not

related to any of the parties to this action

by blood or by marriage and that I am in no

way interested in the outcome of this matter.

· · · · IN WITNESS WHEREOF, I have hereunto

set my hand this 24th day of October of 2021.

· · · · __________________________

· · · · · REBECCA SCHAUMLOFFEL
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1    SUPREME COURT OF THE STATE OF NEW YORK
2               COUNTY OF NEW YORK
3 PEOPLE OF THE STATE OF    )

NEW YORK, BY LETICIA      )
4 JAMES ATTORNEY GENERAL OF ) Index No.

THE STATE OF NEW YORK,    ) 451625/2020
5                           )

           Plaintiffs,    )
6                           ) VIDEOCONFERENCE/

vs.                       ) VIDEOTAPED
7                           )

THE NATIONAL RIFLE        ) DEPOSITION OF
8 ASSOCIATION OF AMERICA,   )

INC., WAYNE LAPIERRE,     ) PETER R. BROWNELL
9 WILSON PHILLIPS, JOHN     )

FRAZER, AND JOSHUA POWELL )
10                           )

           Defendants.    )
11 __________________________)
12            THE VIDEOCONFERENCE/VIDEOTAPED
13 DEPOSITION OF PETER R. BROWNELL, taken before
14 Gale Sweeney Christensen, Certified Shorthand
15 Reporter, Registered Professional Reporter,
16 and Notary Public of the State of Iowa,
17 commencing at 9:37 a.m., October 1, 2021, at
18 Suite 3300, 801 Grand Avenue, Des Moines,
19 Iowa.
20
21
22
23
24 Reported by:  Gale Sweeney Christensen,

              CSR, RPR
25
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1             A P P E A R A N C E S
2 Plaintiff by:  MONICA CONNELL

               Special Counsel
3                Charities Bureau, Co-Chief

               Assistant Attorney General
4                THE STATE OF NEW YORK OFFICE

               OF THE ATTORNEY GENERAL
5                28 Liberty Street, 18th Floor

               New York, NY 10005
6                monica.connell@ag.ny.gov

               (In person appearance)
7

                   and
8

               WILLIAM WANG
9                YAEL FUCHS

               NINA SARGENT
10                Assistant Attorneys General

               STATE OF NEW YORK OFFICE OF
11                THE ATTORNEY GENERAL

               Charities Bureau, Co-Chief
12                Enforcement Section

               28 Liberty Street, 18th Floor
13                New York, NY 10005

               (present remotely via Zoom)
14

Defendant The National Rifle Association of
15 America, Inc.,

by:            SVETLANA EISENBERG
16                MORDECAI GEISLER

               Attorneys at Law
17                BREWER ATTORNEYS & COUNSELORS

               14th Floor
18                750 Lexington Avenue

               New York, NY 10022
19                sme@brewerattorneys.com

               mxg@brewerattorneys.com
20                (present remotely via Zoom)
21                       and
22                BROOKE BURSCHLAG

               Attorney at Law
23                BREWER ATTORNEYS & COUNSELORS

               1717 Main Street #5900
24                Dallas, TX 75201

               blb@brewerattorneys.com
25                (present remotely via Zoom)
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1        A P P E A R A N C E S (Cont'd.)
2 Defendant Wilson Phillips

by:            SETH C. FARBER
3                Attorney at Law

               WINSTON & STRAWN, LLP
4                200 Park Avenue

               New York, NY 10166
5                sfarber@winston.com

               (present remotely via Zoom)
6

                   and
7

               MARK WERBNER
8                Attorney at Law

               WERBNER LAW
9                5600 W. Lovers Lane #116-314

               Dallas, TX 75209
10                mwerbner@werbnerlaw.com

               (present remotely via Zoom)
11

Defendant John Frazer
12 by:            WILLIAM B. FLEMING

               Attorney at Law
13                GAGE, SPENCER & FLEMING, LLP

               9th Floor
14                410 Park Avenue

               New York, NY 10022
15                wfleming@gagespencer.com

               (present remotely via Zoom)
16

Witness Peter Brownell
17 by:            NICHOLAS A. KLINEFELDT

               DAVID YOSHIMURA
18                Attorneys At Law

               FAEGRE, DRINKER, BIDDLE &
19                REATH, LLP

               Suite 3300
20                801 Grand Avenue

               Des Moines, IA 50309
21         nicholas.klinefeldt@faegredrinker.com

        david.yoshimura@faegredrinker.com
22                (In-person appearance)
23
24
25
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1        A P P E A R A N C E S (Cont'd.)
2 Defendant Wayne LaPierre

by:            PHILLIP KENT CORRELL
3                Attorney at Law

               CORRELL LAW GROUP
4                250 Park Avenue, 7th Floor

               New York, NY 10177
5                kent@correlllawgroup.com

               (present remotely via Zoom)
6

Defendant Joshua Powell
7 by:            TOM MCLISH

               HAYLEY EVANS
8                Attorneys at Law

               AKIN, GUMP, STRAUSS, HAUER &
9                FELD, LLP

               Robert S. Strauss Building
10                #400

               1333 New Hampshire Avenue NW
11                Washington, D.C. 20036

               tmclish@akingump.com
12                (present remotely via Zoom)
13 Also present:  Amy Cooper, Videographer
14
15
16
17
18
19
20
21
22
23
24
25
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1            INDEX OF EXAMINATION
2 Examination by         Page
3 Ms. Connell            16
4
5                    EXHIBITS
6 Exhibit

Number     Description             Marked
7

Exhibit 1  Spreadsheet of             33
8            Pete Brownell's services
9 Exhibit 2  Email from David Coy to    65

           Pete Brownell
10

Exhibit 3  Notes from Meeting         111
11            3/10/2017 NRA HQ
12 Exhibit 4  CHAR 500 2016 NYS          90

           Annual filing for
13            charitable organizations
14 Exhibit 5  CHAR 500 2017 NYS          111

           Annual filing for
15            charitable organizations
16 Exhibit 6  NRA Bylaws as amended      151

           1/10/2015 and
17            9/12/2015
18 Exhibit 7  Notes of recommendation    154

           Mr. Brownell will be
19            presenting at Compensation

           Committee meeting
20

Exhibit 8  NRA 70-page doc that       154
21            provided standard form

           and function to help guide
22            compensation committee
23 Exhibit 9  Report of officers         174

           compensation committee
24            taken 12/10/2016 out of

           Arlington, VA
25
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1                    EXHIBITS
Exhibit

2 Number     Description             Marked
3 Exhibit 10 NRA Report of the         174

           Officers Compensation
4            Committee 9/9/2017
5 Exhibit 11 Minutes of the Meeting    175

           of the Board of Directors
6            9/9/2017
7 Exhibit 12 Independent Consulting     200

           Agreement
8

Exhibit 13 12/1/13 letter from NRA    210
9            to Wayne LaPierre
10 Exhibit 14 Confidential doc re:       232

           NRA and NRAF service
11            agreement
12 Exhibit 15 Points of Concern and      241

           Areas of Exposure for
13            NRA Board of Directors
14 Exhibit 16 (Not Used) Resolution of

           NRA Board of Directors
15            Points of Concern and

           Legal Exposure
16

Exhibit 17 (Not Used) Esther
17            Schneider's follow-up

           questions to NRA Board
18            Counsel, Wit Davis 20 May 2019
19 Exhibit 18 Minutes of the Special     250

           Committee on Operations
20            3/6/2019 by John Frazer
21 Exhibit 19 Email chain re:            255

           NRA invoice approval
22            Nick Perrine, Millie Hallow

           and Lisa Supernaugh
23

Exhibit 20 The New York Times         258
24            article "Who Paid for

           NRA's 'Special Projects'
25            Trip to Russia?"
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1                    EXHIBITS
Exhibit

2 Number     Description              Marked
3 Exhibit 21 NRA letter to Mr. Brewer   269

           3/22/2019
4

Exhibit 22 NRA Confidential Letter    271
5            to John Frazer and

           Charles Cotton
6

Exhibit 23 (Not used) NRA Confidential
7            memo to executive committee

           re:  Formation of crisis
8            management committee
9

Exhibit 24 Standard form for budget   287
10            and forecast for finance

           committee
11

Exhibit 25 List of Top Concerns       287
12            for the audit committee
13 Exhibit 26 990 for 2019               297
14 Exhibit 27 (Not used) email from      311

           George Kollitides to
15            Susan Hayes
16 Exhibit 28 Email from William         311

           Satterfield to George
17            Kollitides re:  Initial

           draft NRA Foundation
18            2019 budget
19 Exhibit 29 The NRA Foundation, Inc.   313

           Minutes of the 9/17/18
20            Meeting
21 Exhibit 30 The NRA Foundation         314

           Teach Freedom Resolution
22

Exhibit 31 Confidential Waiver and    316
23            Amendment B to the

           Secured Loan Agreement
24
25
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1             P R O C E E D I N G S
2           THE VIDEOGRAPHER:  Good morning.
3 We are going on the record at 9:37 a.m. on
4 October 1st, 2021.
5           MS. EISENBERG:  I can't hear you.
6           THE VIDEOGRAPHER:  This is media
7 unit 1 of the video-recorded deposition of
8 Peter R. Brownell taken by Counsel for
9 Plaintiff in the matter of People of the
10 State of New York by Leticia James, Attorney
11 General of the State New York, versus the
12 National Rifle Association of America,
13 Incorporated et al., filed in the Supreme
14 Court of the State of New York, County of New
15 York, index number 451625/2020.
16           This deposition is being held at
17 Faegre Drinker Biddle & Reath located
18 801 Grand Avenue, 33rd floor in
19 Des Moines, Iowa.  My name is Amy Cooper for
20 the firm Veritext New York, and I am the
21 videographer.  The court reporter --
22           MS. EISENBERG:  Ms. Cooper, it's
23 very hard to hear you.
24           THE VIDEOGRAPHER:  The court
25 reporter is Gale Sweeney Christensen for the
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1 firm Veritext New York.  Counsel and all
2 present in the room and everyone attending
3 remotely will now state their appearance and
4 affiliation for the record.
5           MS. CONNELL:  Monica Connell of the
6 Attorney General of the State of New York for
7 the People of the State of New York.
8           MR. KLINEFELDT:  Nick Klinefeldt,
9 and later joining me will be David Yoshimura,
10 from the law firm of Faegre Drinker,
11 appearing on behalf of Pete Brownell.
12           MS. EISENBERG:  This is Svetlana
13 Eisenberg, for attorneys and counselors
14 appearing on behalf of the NRA.  I'm joined
15 by more Mordecai Geisler and Brooke
16 Burschlag.
17           Good morning, Mr. Brownell.  I just
18 wanted to mention that from time to time I
19 will be making objections when Ms. Connell
20 asks you questions.  And as Mr. Klinefeldt
21 might have mentioned, until and unless
22 someone instructs you not to answer the
23 question, those are just procedural
24 objections that are being placed on the
25 record.
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1           Also from time to time I might
2 enter an objection to an answer that you
3 provide.  Again, that is just a procedural
4 statement that I must place on the record.
5           Later on -- and, Ms. Connell, I do
6 anticipate that, depending on the substance
7 of your questioning, I, and I suspect other
8 defense counsel, would like an opportunity to
9 cross-examine Mr. Brownell.  I don't know how
10 much time I will need.  It will depend on the
11 substance of the questioning by Ms. Connell.
12 So I suggest we touch base about that as the
13 deposition proceeds.
14           My next point, Mr. Brownell, is
15 that, as former officer and board member of
16 the NRA, you were privy to certain privileged
17 communications and have knowledge about the
18 substance of communications, the privilege
19 for which belongs to the NRA and/or the NRA
20 board.  So I am sure that some of the
21 questions that Ms. Connell intends to ask
22 intentionally seek to probe into privileged
23 information belonging to the NRA or the NRA
24 board.  However, I just want to caution you
25 that, if and when there is a question asked
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1 of you such that for you to answer it you
2 would need to reveal the substance of
3 privileged communications, you are instructed
4 not to do so, and instead you should advise
5 all here that you can't answer the question
6 without revealing privileged communications.
7           There is a rule, which I am sure
8 Ms. Connell will mention, that you are not
9 supposed to take a break when a question is
10 pending.  There is one exception to that
11 rule --
12           MS. CONNELL:  I'm sorry.  I don't
13 mean to interrupt.  Svetlana, I'm going to do
14 the standard, you know, explanations and
15 instructions to the witness, and I'm sure
16 Mr. Klinefeldt, who is an accomplished
17 attorney, can also instruct his client.  We
18 all agree that there are times when the NRA
19 may assert privilege, but really I'd like to
20 move on with this.
21           MS. EISENBERG:  Well, you
22 interrupted me.  I just have a little bit
23 left.  Can I proceed?
24           MS. CONNELL:  Not if you're going
25 to instruct the witness other than to say
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1 that you may raise privilege objections, but
2 go ahead.
3           MS. EISENBERG:  Mr. Brownell, the
4 one exception to the rule, that if there is a
5 question that's pending, when you can take a
6 break before answering it is to confer with
7 either your attorney or the NRA's attorney
8 about whether or not you can answer the
9 question without revealing privileged
10 information.  So that is an option that you
11 have, is to ask for a break to confer with
12 Mr. Klinefeldt or myself.
13           Last but not least, I have a
14 question for Ms. Connell.  I examined the
15 deposition, noticed that for office issued it
16 does not reference a specific provision of
17 the New York CPLR, does not reference a
18 specific law, and does not reference this
19 case, meaning New York Attorney General
20 versus NRA and other defendants.
21           So my question to Ms. Connell is to
22 see if she can please clarify so that we can
23 be clear on the procedural context of the
24 deposition.  Of course it's important to be
25 clear on that for many reasons.  My
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1 assumption is that CPLR 3115 is the Rule that
2 governs objections and that Article 31 of the
3 CPLR is the article that governs use of the
4 depositions, of this deposition at trial, if
5 offered.  But I think it's very important to
6 get that clarity before we proceed because,
7 like I said, the notice does not even
8 reference this case.
9           MS. CONNELL:  Svetlana, we are
10 about to begin this deposition.  If you had
11 an issue with the deposition notice, your
12 remedies were to quash it or seek a
13 protective order or seek some resolution.  I
14 do not want to spend time while we are all
15 here and I have a witness sitting here on a
16 dispute with you.  This is a discovery
17 deposition in the People of the State of
18 New York versus the NRA et al.  You have your
19 standard objections, and your points are duly
20 noted.  Can we continue with appearances of
21 Counsel?
22           MS. EISENBERG:  Well, just to
23 respond to something you just said, I did
24 raise with your office on Monday the question
25 as to why the subpoena does not refer to this
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1 case.  And I was told just this morning that
2 there is no particular reason why not.  I am
3 not saying that my client wishes to quash
4 this deposition or seek a protective order at
5 this point.  I am merely seeking clarity on
6 the procedural context of this deposition,
7 which I think will serve efficiency purposes
8 so that everyone is clear about the Rules
9 under which we are operating.
10           So I asked you a specific question,
11 which is whether you agree that Rule 3115 of
12 the CPLR is the Rule that governs objections
13 along with commercial division rules that
14 might apply.  I heard your statement you are
15 refusing to answer my question.  I think we
16 have both made the record.
17           MS. CONNELL:  All right.
18 Appearances, Counsel.
19           MR. WANG:  William Wang, appearing
20 virtually, also from the New York State
21 Office of the Attorney General, on behalf of
22 the People of the State of New York.
23           MR. CORRELL:  Kent Correll, Correll
24 Law Firm, for Wayne LaPierre.
25           MR. FLEMING:  William Fleming,
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1 Gage, Spencer & Fleming, for Defendant John
2 Frazer.
3           MR. FARBER:  Seth Farber from
4 Winston & Strawn on behalf of Defendant
5 Wilson Phillips.
6           MR. MCLISH:  Tom McLish from Akin,
7 Gump on behalf of Defendant Josh Powell.  And
8 with me is Hayley Evans Booker of Akin Gump
9 as well.
10           MS. CONNELL:  Anyone else?
11           THE VIDEOGRAPHER:  Will the court
12 reporter please administer the oath to the
13 witness.
14              PETER R. BROWNELL,
15 called as a witness, having been first duly
16 sworn, testified as follows:
17           MS. EISENBERG:  Before we proceed,
18 it's very faint, we can barely hear Amy, and
19 I don't want to interrupt Ms. Connell's
20 questioning.  Can you just say a few things,
21 Mr. Brownell, to make sure we can hear you.
22           THE WITNESS:  Can you hear me?
23           MS. EISENBERG:  Yeah, it's a little
24 bit faint.
25           THE WITNESS:  Am I good, Svetlana?
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1 Am I good, Svetlana?
2           MS. EISENBERG:  It's a little bit
3 faint.  I appreciate --
4           MR. WANG:  I can hear you just
5 fine, Mr. Brownell.  It might be the audio on
6 the Brewer end.  I can hear you just fine.
7           MR. FARBER:  I can hear as well.
8 It must be something with Brewer.
9           THE WITNESS:  Okay.  I'll take that
10 as I can be heard.
11               DIRECT EXAMINATION
12 BY MS. CONNELL:
13 Q.   Okay.  Mr. Brownell, thank you for
14 appearing here today.  This is a deposition
15 in the case People of the State of New York
16 versus National Rifle Association et al.
17 You're appearing pursuant to a subpoena; is
18 that correct?
19 A.   Yes.
20 Q.   The court reporter is going to take down
21 everything we say and prepare a complete
22 transcript of this deposition.  You will get
23 a copy of that transcript.  But because she's
24 taking down what you say, it's very important
25 that you give verbal responses.  That means
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1 would be speculating on that and from a CFO
2 perspective.  From a committee chair, he
3 was -- he's always responsive to reports
4 or -- or his staff was as well, reports,
5 so --
6 Q.   Okay.  Would you have hired him as
7 treasurer of one of your businesses?
8           MR. KLINEFELDT:  Objection, calls
9 for speculation.
10           MS. EISENBERG:  Objection, form.
11 A.   Two different kinds of organizations.
12 BY MS. CONNELL:
13 Q.   So you can't answer that?
14 A.   I can't answer that for a nonprofit.
15 Q.   Okay.
16 A.   It's (c)(3), (c)(4).
17           MS. CONNELL:  I'd like you -- Will,
18 can you pull up Exhibit 73, please -- I mean,
19 not exhibit 73, Document 73.
20           (Brownell Exhibit 12 was marked.)
21           MR. WANG:  Yes, it's up in the
22 Exhibit Share as 12, Exhibit 12.
23 BY MS. CONNELL:
24 Q.   Are you able to access that yet,
25 Mr. Brownell?
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1 A.   (The witness complied.)  I've got the
2 exhibit pulled up.
3 Q.   Please let me know when you're ready to
4 be questioned.
5 A.   (The witness complied.)  I have read it.
6 Q.   What is this document?
7 A.   Appears to be an independent consulting
8 agreement for the NRA and the -- Wilson H.
9 Phillips, the consultant, as of
10 December 31st, 2018.
11 Q.   And who executed this agreement?
12           MS. EISENBERG:  Objection,
13 foundation.
14 A.   The signatures at the bottom are Woody
15 Phillips on 5/5/18, myself, Pete Brownell, on
16 5/5/18 and Carolyn Meadows with no date.
17 Q.   Okay.  So are you signed --
18 A.   Now, I'm sorry to interrupt you.
19 Q.   No problem.
20 A.   You used the word executed.  Now, that
21 has some -- some responsibilities around that
22 that may not be appropriately characterized
23 within that question.  Executed means an
24 obligation, I believe, is the term that you
25 were using.  Is that the right kind of
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1 interpretation from the question you were
2 asking?
3 Q.   Well, this is an agreement; correct?
4 It's entitled Independent Consulting
5 Agreement?
6           MR. CORRELL:  Objection.
7 Q.   That's the title of it?
8 A.   That's the title of it.
9 Q.   And you signed it; correct?
10 A.   My name and Carolyn's name and Woody's
11 name are at -- and Wilson's name are at the
12 bottom of it.  Now, the execution of an
13 employment contract is, I think, where I
14 would like a little more further
15 clarification to your questions.
16 Q.   Well, let's just say signed.  So you
17 signed this.
18 A.   Yep.
19 Q.   How did you come to sign this document?
20 A.   This document was presented -- you know,
21 I am not quite sure, actually.  I believe it
22 was Steve Hart was enacting in some fashion
23 during this time on this contract, so I
24 believe it came through Steve Hart.
25 Q.   This document calls for Mr. Phillips to
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1 be paid $30,000 a month for a period of four
2 years; is that correct?
3 A.   Sorry.  Let me look at the terms of
4 this.
5 Q.   Sure.
6 A.   Four years starting January 1st, 2019,
7 and 30,000 per month, yes.
8 Q.   What was Mr. Phillips -- strike that.
9 It has no specific deliverables for
10 Mr. Phillips to provide, does it?
11           MS. EISENBERG:  Objection, form.
12           MR. CORRELL:  Objection.
13 A.   The question was on deliverables?
14 BY MS. CONNELL:
15 Q.   That's right.
16 A.   This says that it's a consulting
17 relationship to be used in any way that the
18 organization sees -- well, it does not say
19 that but to consult the organization.
20 Q.   But it --
21 A.   I'm assuming it's consulting.
22 Q.   Right.  It didn't require specific hours
23 or anything; right?
24           MR. CORRELL:  Objection.
25 A.   So he could have been called anytime,
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1 anyplace, anywhere to consult.
2 Q.   Or not called; right?
3           MS. EISENBERG:  Objection, form.
4 A.   Speculative, yeah.
5 Q.   So did you negotiate this agreement?
6 A.   No.
7 Q.   Did you question this agreement before
8 you signed it?
9           MR. KLINEFELDT:  Can I just --
10           MR. CORRELL:  Objection to form.
11           MR. KLINEFELDT:  -- interject here
12 to make sure we don't get into
13 attorney-client?
14           MS. CONNELL:  Sure, please.
15           MR. KLINEFELDT:  So, Ms. Eisenberg,
16 this is probably going to be your call, but
17 just --
18           I believe, Mr. Brownell, you said
19 that Steve Hart presented this to you; is
20 that correct?
21           THE WITNESS:  Yes.
22           MR. KLINEFELDT:  What was
23 Mr. Hart's role with the NRA at the time that
24 he presented this to you?
25           THE WITNESS:  My understanding is

Page 204

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1189 RECEIVED NYSCEF: 02/10/2023



1 Steve Hart's role was he is the counsel to
2 the board and the executives of the board.
3           MR. KLINEFELDT:  And so I just
4 wanted to raise that, to the extent that
5 Mr. Brownell has an understanding or is
6 having conversation with Mr. Hart, that may
7 or may not be privileged.  I think that would
8 probably be for the NRA to make an objection
9 to.  And I don't think I have standing to do
10 that, so I would just defer to Ms. Eisenberg.
11           MS. EISENBERG:  Yes, I caution you
12 to not reveal the substance of communications
13 between you and Mr. Hart, whether direct or
14 indirect.  So to the extent you can answer a
15 question asked by Ms. Connell only by virtue
16 of the fact that you had a communication with
17 Mr. Hart, I instruct you not to answer.
18           THE WITNESS:  I understand.  Thank
19 you.
20 A.   Would you ask -- reread the question, if
21 you wouldn't mind, please.
22           MR. FARBER:  Was there a pending
23 question?
24           MR. KLINEFELDT:  The last question
25 from Ms. Connell.
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1           (The requested portion of the
2           record was read by the court
3           reporter.)
4           MS. EISENBERG:  So, Mr. Brownell,
5 if the answer would -- would necessitate or
6 would require you to reveal the substance of
7 your conversation with Mr. Hart, either what
8 you said to Mr. Hart or what he said to you,
9 I instruct you not to answer that question.
10 And if you cannot answer the question without
11 revealing the substance of privileged
12 communication, then you just -- I'm going to
13 instruct you -- I'm going to instruct you not
14 to answer.
15           Separately, if the answer is that
16 you questioned in connection with some
17 conversation that was not privileged, of
18 course I am not going to instruct you not to
19 answer, if that's the case.  Do you
20 understand the instruction?
21           THE WITNESS:  I do.
22 A.   The discussions of any nature would have
23 been with Steve Hart, and given the last
24 round of objections, I believe that's
25 something I would like to pause on, please.
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1 BY MS. CONNELL:
2 Q.   I don't want to know conversations with
3 Mr. Hart.
4 A.   Yeah, yeah.
5 Q.   Did Mr. Hart give you this agreement?
6 A.   Yes.
7 Q.   Did you discuss this agreement with
8 Wilson Phillips?
9 A.   I do not believe so.
10 Q.   Did you discuss it with Wayne LaPierre?
11 A.   I do not believe so.
12 Q.   How about Carolyn Meadows?
13 A.   Yes -- well, she was there present.
14 Q.   So describe to me who was present at the
15 time you signed this.
16 A.   Steve Hart, Carolyn Meadows and myself.
17 Q.   To your knowledge did the full board
18 ever vote to approve this agreement?
19 A.   I do not believe so.
20 Q.   To your knowledge was the existence of
21 this agreement conveyed to the officers
22 compensation committee in 2018?
23 A.   No.  Pause on that.  I do not know.  I
24 was not present for that.
25 Q.   Do you know whether Craig Spray was
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1 aware of this agreement at the time you
2 executed it?
3 A.   I was not aware.
4 Q.   He was not aware?
5 A.   I was not aware of any knowledge by
6 Craig -- of Craig Spray's.
7 Q.   Do you know whose idea this agreement
8 was?
9 A.   I do not.
10           MR. FARBER:  Objection to the form.
11 Q.   Do you know where Woody Phillips resided
12 primarily in the last couple years of his
13 employment with the NRA?
14           MR. FARBER:  Objection to the form.
15 A.   I do not know his residence or state of
16 residence.
17 Q.   Do you know whether he lived only -- he
18 lived part-time in Texas during his last few
19 years with the NRA?
20 A.   I knew he had travels down in Texas.
21 Whether he has -- he owned a residence or
22 declared it a state of residence, I do not
23 know.
24 Q.   Do you know whether the NRA paid for any
25 of his living expenses in his last years with
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1             C E R T I F I C A T E
2
3         I, Gale Sweeney Christensen, a

Certified Shorthand Reporter of the State of
4 Iowa and Registered Professional Reporter, do

hereby certify that there came before me at
5 the time, date, and place hereinbefore

indicated, the witness named on the caption
6 sheet hereof, who was by me duly sworn to

testify to the truth of said witness's
7 knowledge, touching and concerning the

matters in controversy in this cause; that
8 the witness was thereupon examined under

oath, the examination taken down by me in
9 shorthand, and later reduced to printed form

under my supervision and direction, and that
10 the deposition is a true record of the

testimony given and of all objections
11 interposed.
12         I further certify that I am neither

attorney or counsel for, or related to or
13 employed by any of the parties to the action

in which this deposition is taken, and
14 further that I am not a relative or employee

of any attorney or counsel employed by the
15 parties hereto or financially interested in

the action.
16
17         Dated at Des Moines, Iowa, this 7th
18 day of October, 2021.
19

                     <%1505,Signature%>
20

               ----------------------------
21                CERTIFIED SHORTHAND REPORTER,

               REGISTERED PROFESSIONAL
22                REPORTER, AND NOTARY PUBLIC
23
24
25
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1
2 SUPREME COURT OF THE STATE OF NEW YORK

COUNTY OF NEW YORK
3 ------------------------------------------X

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

YORK,
5

                           PLAINTIFF,
6
7           -against-        Case No.:

                           451625/2020
8
9 THE NATIONAL RIFLE ASSOCIATION OF AMERICA,

INC., WAYNE LaPIERRE, WILSON PHILLIPS, JOHN
10 FRAZER, and JOSHUA POWELL,
11                            DEFENDANT.

------------------------------------------X
12                    DATE: June 17, 2022
13                    TIME: 10:03 A.M.
14
15       CONFIDENTIAL VIDEOTAPED DEPOSITION of
16 the Defendant, The NATIONAL RIFLE
17 ASSOCIATION OF AMERICA, INC., by a Witness,
18 CHARLES COTTON, taken by the Plaintiff,
19 pursuant to a Subpoena and to the Federal
20 Rules of Civil Procedure, held at the New
21 York State Office of the Attorney General
22 28 Liberty Street, 16th Floor, New York,
23 New York 10005 remotely, at all parties
24 locations, before Karyn Chiusano, a Notary
25 Public of the State of New York.
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1
2 A P P E A R A N C E S:
3
4 NEW YORK STATE OFFICE OF THE

ATTORNEY GENERAL
5   ATTORNEYS FOR THE PLAINTIFF

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

  STATE OF NEW YORK
7   28 Liberty Street ~ 16th Floor

  New York, New York 10005
8   BY: MONICA CONNELL, ESQ.

      EMILY STERN, ESQ.
9

10 BREWER, ATTORNEYS & COUNSELORS
  Attorneys for the Defendant

11   THE NATIONAL RIFLE ASSOCIATION OF
  AMERICA, INC.

12   750 Lexington Avenue
  New York, New York 10022

13   BY: SVETLANA EISENBERG, ESQ.
  sme@brewerattorneys.com

14
15 CORRELL LAW GROUP

  Attorneys for the Defendant
16   WAYNE LaPIERRE

  102 East 10th Street
17   New York, New York 10003

  BY: KENT CORRELL, ESQ.
18   kent@correlllawgroup.com
19

WERBNER LAW
20   Attorneys for the Defendant

  WILSON PHILLIPS
21   5600 W Lovers Lane ~ Suite 116-314

  Dallas, Texas 75209
22   BY: MARK WARBNER, ESQ.
23

  (Appearances continue on following page.)
24
25
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1
2 A P P E A R A N C E S:  (Continued)
3
4 WINSTON & STRAWN, LLP

  Attorneys for
5   MetLife Building

  200 Park Avenue
6   New York New, York 10166

  BY: SETH FARBER, ESQ.
7       PATRICK BANNON, ESQ.
8

GAGE, SPENCER & FLEMING, LLP
9   Attorneys for the Defendant

  JOHN FRAZER
10   410 Park Avenue ~ #810

  New York, New York 10022
11   BY: ELLEN JOHNSON, ESQ.
12
13 AKIN, GUMP, STRAUSS, HAUER & FELD, LLP

  Attorneys for the Defendant
14   JOSH POWELL

  Bank of America Tower
15   1 Bryant Park

  New York, New York 10036
16   BY: THOMAS P. McLISH, ESQ.

      SAMANTHA BLOCK, ESQ.
17       HAYLEY BOOKER, ESQ.

  tmclish@akingump.com
18
19
20 ALSO PRESENT:

  BRIAN SACK, Concierge
21   ZEV COTA, Videographer

  DAVID VU, Brewer, Attorneys & Counselors
22

          *        *       *
23
24
25
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1
2           2 2 1 .  U N I F O R M  R U L E S  F O R  t h e

            C O N D U C T  O F  D E P O S I T I O N S
3 2 2 1 . 1  O b j e c t i o n s  a t  D e p o s i t i o n s

( a )  O b j e c t i o n s  i n  g e n e r a l .  N o  o b j e c t i o n s
4 s h a l l  b e  m a d e  a t  a  d e p o s i t i o n  e x c e p t  t h o s e

w h i c h ,  p u r s u a n t  t o  s u b d i v i s i o n  ( b ) ,  ( c )  o r
5 ( d )  o f  R u l e  3 1 1 5  o f  t h e  C i v i l  P r a c t i c e  L a w

a n d  R u l e s ,  w o u l d  b e  w a i v e d  i f  n o t
6 i n t e r p o s e d ,  a n d  e x c e p t  i n  c o m p l i a n c e  w i t h

s u b d i v i s i o n  ( e )  o f  s u c h  r u l e .    A l l
7 o b j e c t i o n s  m a d e  a t  a  d e p o s i t i o n  s h a l l  b e

n o t e d  b y  t h e  O f f i c e r  b e f o r e  w h o m  t h e
8 d e p o s i t i o n  i s  t a k e n ,  a n d  t h e  a n s w e r  s h a l l

b e  g i v e n  a n d  t h e  d e p o s i t i o n  s h a l l  p r o c e e d
9 s u b j e c t  t o  t h e  o b j e c t i o n s  a n d  t o  t h e  r i g h t

o f  a  p e r s o n  t o  a p p l y  f o r  a p p r o p r i a t e  r e l i e f
1 0 p u r s u a n t  t o  A r t i c l e  3 1  o f  t h e  C P L R .

( b )  S p e a k i n g  o b j e c t i o n s  r e s t r i c t e d .  E v e r y
1 1 o b j e c t i o n  r a i s e d  d u r i n g  a  d e p o s i t i o n  s h a l l

b e  s t a t e d  s u c c i n c t l y  a n d  f r a m e d  s o  a s  n o t
1 2 t o  s u g g e s t  a n  a n s w e r  t o  t h e  d e p o n e n t  a n d ,

a t  t h e  r e q u e s t  o f  t h e  q u e s t i o n i n g  a t t o r n e y ,
1 3 s h a l l  i n c l u d e  a  c l e a r  s t a t e m e n t  a s  t o  a n y

d e f e c t  i n  f o r m  o r  o t h e r  b a s i s  o f  e r r o r  o r
1 4 i r r e g u l a r i t y .    E x c e p t  t o  t h e  e x t e n t

p e r m i t t e d  b y  C P L R  R u l e  3 1 1 5  o r  b y  t h i s
1 5 r u l e ,  d u r i n g  t h e  c o u r s e  o f  t h e  e x a m i n a t i o n

p e r s o n s  i n  a t t e n d a n c e  s h a l l  n o t  m a k e
1 6 s t a t e m e n t s  o r  c o m m e n t s  t h a t  i n t e r f e r e  w i t h

t h e  q u e s t i o n i n g .
1 7 2 2 1 . 2  R e f u s a l  t o  a n s w e r  w h e n  o b j e c t i o n  i s

m a d e .  A  d e p o n e n t  s h a l l  a n s w e r  a l l  q u e s t i o n s
1 8 a t  a  d e p o s i t i o n ,  e x c e p t  ( i )  t o  p r e s e r v e  a

p r i v i l e g e  o r  r i g h t  o f  c o n f i d e n t i a l i t y ,  ( i i )
1 9 t o  e n f o r c e  a  l i m i t a t i o n  s e t  f o r t h  i n  a n

o r d e r  o f  t h e  c o u r t ,  o r  ( i i i )  w h e n  t h e
2 0 q u e s t i o n  i s  p l a i n l y  i m p r o p e r  a n d  w o u l d ,  i f

a n s w e r e d ,  c a u s e  s i g n i f i c a n t  p r e j u d i c e  t o
2 1 a n y  p e r s o n .    A n  a t t o r n e y  s h a l l  n o t  d i r e c t

a  d e p o n e n t  n o t  t o  a n s w e r  e x c e p t  a s  p r o v i d e d
2 2 i n  C P L R  R u l e  3 1 1 5  o r  t h i s  s u b d i v i s i o n .

A n y  r e f u s a l  t o  a n s w e r  o r  d i r e c t i o n  n o t  t o
2 3 a n s w e r  s h a l l  b e  a c c o m p a n i e d  b y  a  s u c c i n c t

a n d  c l e a r  s t a t e m e n t  o f  t h e  b a s i s  t h e r e f o r .
2 4 I f  t h e  d e p o n e n t  d o e s  n o t  a n s w e r  a  q u e s t i o n ,

t h e  e x a m i n i n g  p e t i t i o n  s h a l l  h a v e  t h e  r i g h t
2 5 t o  c o m p l e t e  t h e  r e m a i n d e r  o f  t h e
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2           221. UNIFORM RULES FOR the

            CONDUCT OF DEPOSITIONS
3

221.3 Communication with the deponent
4       An attorney shall not interrupt the

deposition for the purpose of communicating
5 with the deponent unless all parties

consent or the communication is made for
6 the purpose of determining whether the

question should not be answered on the
7 grounds set forth in section 221.2 of these

rules and, in such event, the reason for
8 the communication shall be stated for the

record succinctly and clearly.
9
10       IT IS FURTHER STIPULATED AND AGREED

that the transcript may be signed before
11 any Notary Public with the same force and

effect as if signed before a clerk or a
12 Judge of the court.
13

      IT IS FURTHER STIPULATED AND AGREED
14 that the examination before trial may be

utilized for all purposes as provided by
15 the CPLR.
16

      IT IS FURTHER STIPULATED AND AGREED
17 that all rights provided to all parties by

the CPLR cannot be deemed waived and the
18 appropriate sections of the CPLR shall be

controlling with respect hereto.
19
20       IT IS FURTHER STIPULATED AND AGREED

by and between the attorneys for the
21 respective parties hereto that a copy of

this examination shall be furnished,
22 without charge, to the attorneys

representing the witness testifying herein.
23
24
25
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1             OPENING STATEMENTS
2            THE VIDEOGRAPHER:  Good
3       morning.
4            We are going on the record on
5       June 17th, 2022.
6            Please note that the
7       microphones are sensitive and may
8       pick up whispering and private
9       conversations.  Please mute your

10       phones at this time.
11            Audio and video recording will
12       continue to take place, unless all
13       parties agree to go off the record.
14            This is Media Unit 1 of the
15       video-recorded deposition of Charles
16       Cotton taken by counsel in the matter
17       of People of the State of New York
18       versus the National Rifle Association
19       of America, filed in the Supreme
20       Court of the State of New York,
21       County of New York, Index Number
22       451625/2020.
23            This deposition is being
24       recorded at 28 Liberty Street, New
25       York, New York.
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1             OPENING STATEMENTS
2            My name is Zef Cota,
3       representing Veritext and I am the
4       Videographer.  The Court Reporter is
5       Karyn Chiusano from the firm,
6       Veritext.
7            I am not authorized to
8       administer an oath, I am not related
9       to any party in this action, nor am I

10       financially interested in the
11       outcome.
12            Counsel and all present in the
13       room, including those present
14       remotely, have been noted for the
15       record.
16            Will the Court Reporter please
17       swear in the witness?
18            THE COURT REPORTER:  Can you
19       raise your right hand, sir?
20            (Witness complies.)
21            THE COURT REPORTER:  Do you
22       swear that the testimony you are
23       about to give will be the truth, the
24       whole truth, nothing but the truth,
25       so help you, God?
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1        CONFIDENTIAL ~ CHARLES COTTON
2            THE WITNESS:  I do.
3            THE COURT REPORTER:  Wonderful.
4            Can I kindly have your name;
5       spelling, please?
6 C H A R L E S     C O T T O N, called as a
7 witness, having been first duly sworn by a
8 Notary Public of the State of New York, was
9 examined and testified as follows:

10 EXAMINATION BY
11 MS. CONNELL:
12            THE COURT REPORTER:  Thank you,
13       sir.
14                

       
               
                
         
                
         
                
           
       
               
            

Page 8

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



1           
      
            
                
       
                 
            
               
             
              
               
               
       
              m  
      
               
             
          
          
            
               

     
   

                  
 m      

Page 362

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



1           
     

      
      

      
       

                 
    

         
         
            
            
           
                

 
             
          
           
              

         
        

        
      

      
    

Page 363

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



1           
  m      

     
             

  
             

               

          m   
             
          
              

      
      

       
  

              
          
               

  
                 

      

              

Page 364

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



1           
               

 
               
          
                 

     
           
             

       

           
             

     
    

       

          
                 

        

              

                
   

Page 386

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



1           
          m  
            m    

       
   

         
               

    
          
                 

      
    

               

           
            

   
              
              

  
          m       

       
             

       

Page 387

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



1           
  

          m    
        

   m     
           
         

          m
        

   
                

       
      

       
         m

   
                
       m 
            

      
        

        
       

  
              

Page 388

Veritext Legal Solutions
212-267-6868 516-608-2400

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1190 RECEIVED NYSCEF: 02/10/2023



 

 

 

 

 

 

 

 

 

 

 

 

 

Exhibit J 
 

 

 

 

 

 

 

 

 

 

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1191 RECEIVED NYSCEF: 02/10/2023



Exhibit

6/17/2022 M

NATIONAL RIFEE

M SepteÎbe ü

NRA-NYAG-00007789

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1191 RECEIVED NYSCEF: 02/10/2023



NRA-NYAG-00007790

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1191 RECEIVED NYSCEF: 02/10/2023



MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS

OF THE
NATIONAL RIFLE ASSOCIATION OF AMERICA

SEPTEMBER 8, 2018

WESTIN ARLINGTON GATEWAY HOTEL

INDEX PAGE NO.
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NATIONAL RIFLE ASSOCIATION OF AMERICA

REPORT OF THE AUDIT COMMITTEE

Arlington, Virginia Septernber 8 - 9, 2018

I
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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, 

   

 Plaintiff, 

 

v. 

 

THE NATIONAL RIFLE ASSOCIATION OF 

AMERICA, INC., WAYNE LAPIERRE, WILSON 

PHILLIPS, JOHN FRAZER, and JOSHUA POWELL 

   

 Defendants. 

 

 

 

 

 

PLAINTIFF’S RESPONSES AND 

OBJECTIONS TO DEFENDANT 

PHILLIPS’S FIRST SET OF 

INTERROGATORIES  

 

Index No. 451625/2020 

 

 

 

Pursuant to CPLR Article 31 and Rule 11-a of the Rules of the Commercial Division of the 

Supreme Court, Plaintiff, the People of the State of New York, through the Office of Letitia 

James, Attorney General of the State of New York (“Plaintiff”), hereby objects and responds to 

Defendant Wilson Phillips’ (“Defendant Phillips”) First Set of Interrogatories (the 

“Interrogatories”), as follows. 

GENERAL OBJECTIONS 

 

The following general responses and objections (“General Objections”) are incorporated 

into each specific response and objection as if fully set forth therein: 

1. These objections apply to the Interrogatories in their entirety, including to 

Defendant Phillips’ Instructions, as if such objections were set forth in full in the response to each 

of the delineated Interrogatories and are not necessarily repeated in response to each individual 

Interrogatory. The assertion of the same, similar, or additional objections in the Plaintiff’s specific 

objections to an individual Interrogatory, or the failure to assert any additional objection to an 

Interrogatory, does not and shall not be deemed to waive any of Plaintiff’s General Objections as 

set forth in this section.  
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2. Plaintiff objects to the Interrogatories’ Instructions as overbroad, vague, 

ambiguous, confusing, improper, unduly burdensome, to the extent that they can be interpreted 

as calling for information which is not material and necessary to the prosecution or defense of the 

action or not reasonably calculated to lead to discovery of evidence material or necessary to the 

prosecution or defense of the action, and to the extent they require Plaintiff to form or accept a 

legal conclusion in order to respond. 

3. Plaintiff objects to the Interrogatories in their entirety and to each and every 

Interrogatory to the extent that they seek information that is not relevant to, nor reasonably 

calculated to lead to, discovery of evidence relevant to, the allegations or claims asserted in the 

Second Amended Verified Complaint, dated May 2, 2022 (NYSCEF No. 646, hereinafter the 

“Second Amended Complaint”). 

4. Plaintiff objects to the Interrogatories in their entirety and to each and every 

Interrogatory to the extent that they are not sufficiently limited in time and/or scope. 

5. Plaintiff objects to the Interrogatories in their entirety and to each and every 

Interrogatory to the extent that they seek to impose obligations that are broader than or 

inconsistent with those set forth in the Civil Practice Law and Rules and/or Commercial Division 

Rules. 

6. Plaintiff objects to the Interrogatories and to each and every Interrogatory to the 

extent that they seek information not within Plaintiff’s knowledge or which calls for information 

that (1) is already in Defendant Phillips’ possession, custody, or control; (2) is equally available 

to Defendant Phillips or attainable by Defendant Phillips from another source that is more 

convenient, less burdensome, or less expensive; or (3) is publicly available. 

7. Plaintiff objects to the Interrogatories and to each and every Interrogatory to the 

extent that they seek information that is privileged on various grounds, including as set forth in 
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CPLR 3101, attorney client privilege, work product doctrine, concerns information prepared in 

anticipation of litigation or for trial, is confidential, sensitive, or is covered by the public interest 

privilege, deliberative process privilege, common interest privilege, and/or law enforcement 

privilege or other privilege, relates to the privacy interests of nonparties, or is otherwise protected 

from disclosure by law. The inadvertent production of any information that is privileged, was 

prepared in anticipation of litigation, or is otherwise immune from discovery, shall not constitute 

a waiver of any privilege or of any other ground for objecting to discovery with respect to that 

information or of Plaintiff’s right to object to the use of that information during any proceeding 

in this litigation or otherwise. 

8. Plaintiff objects to any Interrogatory which calls for opinions or conclusions of 

law. 

9. Plaintiff objects to each and every Interrogatory to the extent the Interrogatory 

calls for a comprehensive recitation of all facts and/or documents in support of a contention as 

unduly burdensome, as Defendant Phillips possesses the entire evidentiary record in this action. 

10. By responding to the Interrogatories and to each of the Interrogatories, Plaintiff 

does not concede the materiality of the Interrogatories. These responses are made expressly 

subject to, and without waiving or intending to waive, any questions or objections as to the 

competency, relevancy, materiality, privilege, or admissibility as evidence or for any other 

purpose, of any of the information produced in response hereto, or of any Interrogatory, in any 

proceeding including the trial of this action or any subsequent proceeding. 

11. The responses set forth below are based on information currently available to 

Plaintiff, who reserves the right to supplement, amend, or correct these responses, including upon 

completion of expert discovery. 
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RESPONSES TO INDIVIDUAL INTERROGATORIES 

 

INTERROGATORY NO. 1: With respect to the allegations in the Fourth Cause of Action of the 

Second Amended Verified Complaint (the “Fourth Cause of Action”), identify each item of 

compensation and benefits that you contend Phillips obtained illegally. 

 

RESPONSE TO INTERROGATORY NO. 1:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, vague and concerns summary statements that are supported by particular 

factual allegations in the Second Amended Complaint. Subject to those objections, Plaintiff 

incorporates by reference the allegations in the Second Amended Complaint, the evidentiary record, 

the responses to other Interrogatories herein, and the expert reports of Eric Hines and Jeffrey 

Tenenbaum, dated September 16, 2022 (collectively, “Plaintiff’s Expert Reports”) and states that 

Defendant Wilson “Woody” Phillips (“Phillips”) served as ex officio Director, Treasurer and Chief 

Financial Officer (“CFO”), disqualified person, and key person of the NRA between 1993 and 2018.  

In that position, he owed fiduciary duties to the NRA and had legal obligations under New York 

Not for Profit Corporation Law (“N-PCL”), the Estates Powers and Trusts Law (“EPTL”) and the 

Executive Law.  Such statutes permit the Office of the Attorney General, on behalf of the People of 

the State of New York, to seek relief against and to compel Phillips to account for his official 

conduct in regard to the neglect of, or failure to perform, or other violation of his duties in the 

management and disposition of corporate assets committed to his charge; the 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; and to set aside an unlawful conveyance, assignment or transfer of 

corporate assets, where the transferee knew of its unlawfulness. Further, Phillips was required to 

discharge the duties of his positions in good faith and with the care an ordinarily prudent person in 
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a like position would exercise under similar circumstances. Defendant Phillips breached his duties 

of loyalty, care, and obedience by putting his own interests, and the interests of Defendant Wayne 

LaPierre and other NRA insiders and favored vendors, above those of the organization and by failing 

to perform his duties with the requisite level of care.  His override and evasion of NRA policies and 

internal controls; acquiescence and assistance in the override and evasion of NRA policies and 

internal controls by others; his improper reimbursement of personal expenses paid directly or 

indirectly by the NRA while serving as CFO and Treasurer of the NRA, including but not limited 

to those identified by the NRA in its IRS Form 990 filings and those paid through the “out of pocket 

expense” reimbursement arrangement with Ackerman McQueen; and his approval of the NRA’s 

payment for charter air travel and luxury travel expenses by Defendant LaPierre and others all 

constituted a breach of his fiduciary duties owed to the NRA. Defendant Phillips used, assisted in 

the use of, or permitted to be used NRA funds for the benefit of himself, his personal friends, and 

“other NRA insiders” through arrangements benefiting or payments to, including without limitation, 

(1) the NRA’s vendors Membership Marketing Partners and related entities Allegiance Creative 

Group and Concord Social and Public Relations, (2) Ackerman McQueen, (3) Under Wild Skies, 

(4)  Gayle Stanford, (5) Kyle Weaver, (6) Michael Marcellin, (7) Wayne Sheets (H.W.S. 

Consulting), and (8) Wayne LaPierre through his Post-Employment Contract, travel and 

reimbursement of his expenses, (9) Dave Butz, (10) Lance Olson, (11) Sandra Froman, (12) Kayne 

Robinson, (13) David Keene, and (14) Marion Hammer, (15) Youth for Tomorrow, (16) McKenna 

& Associates, (16) Susan LaPierre, through her travel and reimbursement of her expenses, (17) John 

Frazer and others, through the purchase of NRA leased vehicles, (18) Joshua Powell through the 

payment and reimbursement of his personal expenses; (19) Millie Hallow, through the payment and 

reimbursement of her personal expenses, and (20) those other NRA board members and employees 

who benefitted, directly or indirectly, from Phillips’ override or evasion of NRA policies and 
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internal controls, approval of expenses and reimbursement requests, and payments in violation of 

NRA policies and internal controls.  Further, Phillips approved, permitted or enabled improper 

usage of American Express corporate credit cards for reimbursement of personal expenses and 

payments to vendors in violation of NRA policies and internal controls. Such breaches of his duties, 

including his duties of loyalty, also included his arrangement to obtain benefits for himself. In May 

2018, Defendant Phillips, while still the CFO and Treasurer of the NRA, entered into a post-

employment consulting agreement (hereinafter the “Phillips Post-Employment Consulting 

Contract”) in violation of NRA policies and internal controls and New York Law, to continue to be 

paid by the NRA following his retirement. In 2019, the NRA paid Defendant Phillips funds, believed 

to be $170,692, under the improper Phillips Post-Employment Consulting Contract. Further, 

Plaintiff directs Defendant Phillips to Schedule L of the NRA’s IRS Form 990 for 2019 and 2020 

for the NRA’s reporting of “excessive, unreasonable, and excess benefits” that were paid to 

Defendant Phillips.  Further, NRA funds were used to lease office space for Defendant Phillips, in 

violation of NRA policies and internal controls and New York law. Moreover, between September 

2014 and May 2017, the NRA paid an amount believed to be $1.36 million to HomeTelos, an entity 

controlled by a person with a close personal relationship with Defendant Phillips in violation of 

NRA policies and internal controls and without prior approval of the NRA Board.  Despite his 

breaches of his duties, Defendant Phillips received salary, bonuses, and other compensation while 

serving as CFO and Treasurer of the NRA.  In addition to the foregoing identified amounts, as a 

fiduciary who breaches his duty of loyalty to the NRA, Defendant Phillips has forfeited his right to 

compensation during the time in which he breached that duty. To the extent that Plaintiff asserts 

claims in equity and seeks an equitable accounting, the amount of restitution and damages, including 

improper and illegal compensation and benefits, due and owing by Defendant Phillips, by reason of 

his breaches, will be determined at trial, no additional computation of damages or other information 
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sought in the Interrogatory can be provided at this time.   

INTERROGATORY NO. 2: With respect to the allegations in the Fourth Cause of Action, 

identify each amount of NRA funds that you contend Phillips converted for his own benefit. 

 

RESPONSE TO INTERROGATORY NO. 2:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports.  In particular, Plaintiff 

refers Defendant Phillips to Plaintiff’s response to Interrogatory No. 1 and incorporates the same 

herein.  To the extent that Plaintiff asserts claims in equity and seeks an equitable accounting, the 

amount of restitution and damages due and owing by Defendant Phillips, by reason of his conversion 

of NRA assets for his own benefit, will be determined at trial, no additional computation of damages 

or other information sought in the Interrogatory can be provided at this time.  

INTERROGATORY NO. 3: With respect to the Fourth Cause of Action, identify each private 

benefit that you contend Phillips obtained for himself, his personal friends, and “other NRA 

insiders.”. 

 

RESPONSE TO INTERROGATORY NO. 3: Plaintiff incorporates the General Objections stated 

above as if fully stated herein. In particular, without limitation, Plaintiff objects to this Interrogatory 

on the grounds that it is overbroad, unduly burdensome, improper, and concerns summary 

statements that are supported by particular factual allegations in the Second Amended 

Complaint. Subject to those objections, Plaintiff incorporates by reference the allegations in the 

Second Amended Complaint, the evidentiary record, the responses to other Interrogatories herein, 

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1192 RECEIVED NYSCEF: 02/10/2023



8  

and Plaintiff’s Expert Reports. In particular, Plaintiff refers Defendant Phillips to Plaintiff’s 

response to Interrogatory No. 1 and incorporates the same herein.  To the extent that Plaintiff asserts 

claims in equity and seeks an equitable accounting, the amount of restitution and damages due and 

owing by Defendant Phillips, by reason of his obtaining for himself, his personal friends, and “other 

NRA insiders,” will be determined at trial, no additional computation of damages or other 

information sought in the Interrogatory can be provided at this time.  

INTERROGATORY NO. 4: With respect to the Fourth Cause of Action, identify the amount by 

which you contend that Phillips damaged the NRA by causing its assets to be diverted for non-NRA 

purposes and be wasted and explain your calculation of that amount. 

 

RESPONSE TO INTERROGATORY NO. 4: Plaintiff incorporates the General Objections stated 

above as if fully stated herein. In particular, without limitation, Plaintiff objects to this Interrogatory 

on the grounds that it is overbroad, unduly burdensome, improper, and concerns summary 

statements that are supported by particular factual allegations in the Second Amended 

Complaint. Subject to those objections, Plaintiff incorporates by reference the allegations in the 

Second Amended Complaint, the evidentiary record, the responses to other Interrogatories herein, 

and Plaintiff’s Expert Reports. In particular, Plaintiff refers Defendant Phillips to Plaintiff’s 

response to Interrogatory No. 1 and incorporates the same herein. To the extent that Plaintiff asserts 

claims in equity and seeks an equitable accounting, the amount of restitution and damages due and 

owing by Defendant Phillips, by reason of diversion and waste of NRA assets, will be determined 

at trial, no additional computation of damages or other information sought in the Interrogatory can 

be provided at this time.  

INTERROGATORY NO. 5: With respect to the Fourth Cause of Action, identify the amount by 

which you contend that Phillips damaged the NRA by exposing the NRA to liability for failure to 

report taxable income and explain your calculation of that amount. 

RESPONSE TO INTERROGATORY NO. 5:  
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Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports. Phillips’ conduct in 

causing, contributing to, assisting or acquiescing in the failure to properly calculate and report 

taxable income damages the NRA in various ways including financially, reputationally, from a 

regulatory standpoint and by putting the NRA’s tax-exempt status at risk.  The exact “damage” 

caused by such conduct cannot be precisely determined at this time.  However, to the extent that 

Plaintiff asserts claims in equity and seeks an equitable accounting, the amount of restitution and 

damages due and owing by Defendant Phillips, by reason of such conduct, will be determined at 

trial, and no additional computation of damages or other information sought in the Interrogatory can 

be provided at this time.   

INTERROGATORY NO. 6: With respect to the Fourth Cause of Action, identify the amount by 

which you contend that Phillips damaged the NRA by exposing the NRA to liability for failure to 

withhold payroll taxes and explain your calculation of that amount. 
 

RESPONSE TO INTERROGATORY NO. 6:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports.  Phillips’ conduct in 
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causing, contributing to, assisting or acquiescing in the failure to withhold payroll taxes damages 

the NRA in various ways including financially, reputationally, from a regulatory standpoint and by 

putting the NRA’s tax-exempt status at risk.  The exact “damage” caused by such conduct cannot 

be precisely determined at this time.  However, to the extent that Plaintiff asserts claims in equity 

and seeks an equitable accounting, the amount of restitution and damages due and owing by 

Defendant Phillips, by reason of such conduct, will be determined at trial, and no additional 

computation of damages or other information sought in the Interrogatory can be provided at this 

time.   

INTERROGATORY NO. 7: With respect to the Fourth Cause of Action, identify the amount by 

which you contend that Phillips damaged the NRA by exposing the NRA to liability for failure to 

report and pay excise taxes due pursuant to Section 4958 of the Internal Revenue Code and explain 

your calculation of that amount. 
 

RESPONSE TO INTERROGATORY NO. 7:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports.  Phillips’ conduct in 

causing, contributing to, assisting or acquiescing in the failure to report and pay excise taxes due 

pursuant to Section 4958 of the Internal Revenue Code damages the NRA in various ways including 

financially, reputationally, from a regulatory standpoint and by putting the NRA’s tax-exempt status 

at risk.  The exact “damage” caused by such conduct cannot be precisely determined at this time.  

However, to the extent that Plaintiff asserts claims in equity and seeks an equitable accounting, the 

amount of restitution and damages due and owing by Defendant Phillips, by reason of such conduct, 
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will be determined at trial, and no additional computation of damages or other information sought 

in the Interrogatory can be provided at this time. 

INTERROGATORY NO. 8: With respect to the Fourth Cause of Action, identify the amount by 

which you contend that Phillips damaged the NRA by jeopardizing the NRA’s tax-exempt status 

and authority to conduct business for failure to comply with regulatory obligations, and explain your 

calculation of that amount. 
 

RESPONSE TO INTERROGATORY NO. 8:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports. Phillips’ conduct in 

causing, contributing to, assisting or acquiescing in conduct which jeopardized the NRA’s tax-

exempt status and authority to conduct business for failure to comply with regulatory obligations 

damages the NRA in various ways including financially, reputationally, and in terms of costs and 

damages associated with regulatory investigation and enforcement actions.  The exact “damage” 

caused by such conduct cannot be precisely determined at this time.  However, to the extent that 

Plaintiff asserts claims in equity and seeks an equitable accounting, the amount of restitution and 

damages due and owing by Defendant Phillips, by reason of such conduct, will be determined at 

trial, and no additional computation of damages or other information sought in the Interrogatory can 

be provided at this time. 

INTERROGATORY NO. 9: With respect to the allegation at paragraph 673 of the Eighth Cause 

of Action of the Second Amended Verified Complaint (the “Eighth Cause of Action”) that Phillips 

“failed to administer the charitable assets of the NRA entrusted to his care properly and, as a result, 

should be ordered to account for his breaches and to make restitution and/or pay damages,” identify 

the amount of restitution that you contend Mr. Phillips should make as a result of these alleged 
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breaches and explain your calculation of that amount. 
 

RESPONSE TO INTERROGATORY NO. 9:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports. In particular, Plaintiff 

refers Defendant Phillips to Plaintiff’s response to Interrogatory No. 1 and incorporates the same 

herein.  To the extent that Plaintiff asserts claims in equity and seeks an equitable accounting, the 

amount of restitution and damages due and owing by Defendant Phillips, by reason of such conduct, 

will be determined at trial, no additional computation of damages or other information sought in the 

Interrogatory can be provided at this time.   

INTERROGATORY NO. 10: With respect to the allegation at paragraph 673 of the Eighth Cause 

of Action that Phillips “failed to administer the charitable assets of the NRA entrusted to his care 

properly and, as a result, should be ordered to account for his breaches and to make restitution and/or 

pay damages,” identify the amount of damages that you contend resulted from these alleged 

breaches and explain your calculation of that amount. 

 

RESPONSE TO INTERROGATORY NO. 10:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports.  In particular, Plaintiff 

FILED: NEW YORK COUNTY CLERK 02/10/2023 06:28 PM INDEX NO. 451625/2020

NYSCEF DOC. NO. 1192 RECEIVED NYSCEF: 02/10/2023



13  

refers Defendant Phillips to Plaintiff’s response to Interrogatory No. 1 and incorporates the same 

herein.  To the extent that Plaintiff asserts claims in equity and seeks an equitable accounting, the 

amount of restitution and damages due and owing by Defendant Phillips, by reason of such conduct, 

will be determined at trial, no additional computation of damages or other information sought in the 

Interrogatory can be provided at this time. 

INTERROGATORY NO. 11: With respect to the allegation at paragraph 687 of the Twelfth Cause 

of Action of the Second Amended Verified Complaint (the “Twelfth Cause of Action”) that 

“Phillips caused the NRA to enter into Phillips Post-Employment Consulting Contract with the 

NRA following his retirement in which he had a financial interest without obtaining authorization 

from the Board or a determination by the Board that the Phillips Post-Employment Consulting 

Agreement was fair, reasonable, and in the NRA’s best interest at the time of the transactions,” 

identify all evidence that supports your contention that Phillips’s alleged conduct was “willful and 

intentional.” 

 

RESPONSE TO INTERROGATORY NO. 11:   

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports.  As detailed in the Second 

Amended Complaint (¶¶ 10, 244-250, 442, 687, 688, 689), responses to these Interrogatories, 

Plaintiff’s Expert Reports, and the record evidence containing testimony of NRA executives, 

directors and employees and business records and communications, including sworn testimony by 

Defendant Phillips, Defendant LaPierre, Charles Cotton, David Coy, Michael Erstling, NRA 

Corporate Representative, Tyler Schropp, Craig Spray, Lisa Supernaugh, and documents including 

NRANYAGCOMMDIV-00062732, NYAG-00311941, NYAG-00311944, NYAG-00311924, 

NYAG-00309486, NYAG-WF-01167627, NYAG-0030485, NYAG-00311925, NYAG-WF-
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01167627 and NRA General Ledger entries. Defendant Phillips conduct in entering into the Phillips 

Post-Employment Consulting Contract was willful and intentional. In addition, Plaintiff specifically 

objects to this interrogatory on the grounds that it calls for a legal conclusion. 

INTERROGATORY NO. 12: With respect to paragraph G of the Prayer for Relief of the Second 

Amended Verified Complaint (the “Prayer for Relief”), identify the amount of damages to the NRA 

that you contend result from alleged breaches of fiduciary duties by Phillips. 

 

RESPONSE TO INTERROGATORY NO. 12:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates 

by reference the allegations in the Second Amended Complaint, the evidentiary record, the 

responses to other Interrogatories herein, and Plaintiff’s Expert Reports.  In particular, Plaintiff 

refers Defendant Phillips to Plaintiff’s response to Interrogatory No. 1 and incorporates the same 

herein.  To the extent that Plaintiff asserts claims in equity and seeks an equitable accounting, the 

amount of restitution and damages due and owing by Defendant Phillips, by reason of such 

conduct, will be determined at trial, no additional computation of damages or other information 

sought in the Interrogatory can be provided at this time.  

INTERROGATORY NO. 13: For each alleged related party transaction referenced in paragraph H 

of the Prayer for Relief, identify the amount of profits made from and the value of charitable assets 

used in such transactions. 

 

RESPONSE TO INTERROGATORY NO. 13:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, vague and concerns summary statements that are supported by particular 
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factual allegations in the Second Amended Complaint. Subject to those objections, Plaintiff 

incorporates by reference the allegations in the Second Amended Complaint, the evidentiary record, 

the responses to other Interrogatories herein, and Plaintiff’s Expert Reports. To the extent that 

Plaintiff asserts claims in equity and seeks an equitable accounting, the amount of restitution and 

damages due and owing by Defendant Phillips and other Defendants, by reason of the related party 

transactions referred to in paragraph H will be determined at trial, no additional computation of 

damages or other information sought in the Interrogatory can be provided at this time. 

INTERROGATORY NO. 14: With respect to paragraph J of the Prayer for Relief, identify each 
“excessive, unreasonable, and excess benefit” that you contend was paid to and unjustly enriched 
Phillips “in violation of law and NRA bylaws and policies.” 

 
RESPONSE TO INTERROGATORY NO. 14:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates by 

reference the allegations in the Second Amended Complaint, the evidentiary record, the responses to 

other Interrogatories herein, and Plaintiff’s Expert Reports. In particular, Plaintiff refers Phillips to 

the response to Interrogatory No. 1. Subject to those objections, in 2019, Defendant Phillips was paid 

and unjustly enriched by “excessive, unreasonable, and excess benefit” in the amount of $170,692 in 

payments received for unsupported consulting services under the Phillips Post-Employment 

Consulting Contract. Further, Plaintiff directs Defendant Phillips to Schedule L of the NRA’s IRS 

Form 990 for 2019 and 2020 for the NRA’s reporting of “excessive, unreasonable, and excess 

benefit” that were paid to and unjustly enriched Defendant Phillips. To the extent that Plaintiff asserts 

claims in equity and seeks an equitable accounting, the amount of restitution and damages due and 
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owing by Defendant Phillips, by reason of his breaches and excessive, unreasonable, and excess 

benefits paid to Phillips in violation of law and NRA bylaws and policies, will be determined at trial, 

and no additional computation of damages or other information sought in the Interrogatory can be 

provided at this time. 

INTERROGATORY NO. 15: For each benefit that you identify in response to Interrogatory 14, 

identify the law and/or NRA bylaw and/or policy that you contend was violated in connection with 

the payment of such benefit. 

 

RESPONSE TO INTERROGATORY NO. 15:  

Plaintiff incorporates the General Objections stated above as if fully stated herein. In particular, 

without limitation, Plaintiff objects to this Interrogatory on the grounds that it is overbroad, unduly 

burdensome, improper, and concerns summary statements that are supported by particular factual 

allegations in the Second Amended Complaint. Subject to those objections, Plaintiff incorporates by 

reference the allegations in the Second Amended Complaint, the evidentiary record, the responses to 

other Interrogatories herein, and Plaintiff’s Expert Reports.  In particular, without limitation, Plaintiff 

specifically objects to this interrogatory on the grounds that it calls for a legal conclusion and attorney 

work product.  

Dated: New York, New York 

November 18, 2022 

LETITIA JAMES 

Attorney General of the State of New York 

Attorney for Plaintiff 

 

 

By: /s William Wang 

MONICA CONNELL 

EMILY STERN 

WILLIAM WANG 

Assistant Attorneys General  

28 Liberty Street 

New York, New York 10005  

Telephone: (212) 416-4026 

Email: William.Wang@ag.ny.gov 
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AFFIRMATION 

 

State of New York  ) 

   ) ss: 

County of New York  ) 

 

 

 William Wang, an attorney duly licensed to practice law in the Courts of the State of New 

York, hereby affirms the following under penalties of perjury: 

1. I am an Assistant Attorney General in the New York State Office of the Attorney 

General (“OAG”). 

2. I have read the foregoing Plaintiff’s Responses and Objections to Defendant Wilson 

Phillips’ First Set of Interrogatories, dated November 18, 2022, and am knowledgeable about the 

contents thereof based upon the OAG’s investigation of the National Rifle Association of America 

(“NRA”) and related individuals, the investigative and regulatory materials contained in the files of 

the OAG, information obtained in discovery in this action and proceedings relating to the NRA’s 

failed petition for bankruptcy, In re National Rifle Association of America and Sea Girt LLP, in the 

Northern District of Texas. To my knowledge, based on such information, the foregoing responses 

and objections are true, except as to those matters stated upon information and belief, and as to 

those, I believe them to be true.  

 

Dated: November 18, 2022 

 

       ______/s William Wang____ 

        WILLIAM WANG 
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