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NYSCEF DOC. NO. 3630 RECEI VED NYSCEF: 12/11/2024

SUPREME COURT OF THE STATE OF NEW YORK COUNTY
OF NEW YORK

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

index No.: 451625/2020
Plaintiff]

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

Defendants.

FINAL JUDGMENT

THIS MATTER captioned above having come on for a jury trial on January 8, 2024
through February 16, 2024 in Part 3 before the Hon. Joel M. Cohen, Justice of the Supreme Court,
New York County, and the parties herein having appeared by counsel, and the issues having been
duly tried, and the jury having rendered a mixed verdict on the 23rd of February, 2024 (NYSCEF

3078);

WHEREAS ou January 17, 2024, the Court so ordered the Stipulation of Settlement and
Order of Dismissal between Plaintiff and Defendant Joshua Powell (NYSCEF 2724);

WHERFEAS the Court granted a directed verdict on the record in favor of certain defendants
on certain causes of action {see NYSCEF 3570, Tr. at 4473-4479);

WHEREAS on July 9, 2024, the Court so ordered the Stipulation between Plaintiff and
Defendant Wilson Phillips concerning non-monetary relief against Defendant Wilson Phillips
{(NYSCEF 3393}, .

WHEREAS a second trial on non-monetary remedies was held before the Hon. Joel M.
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Cohen on July 15, 2024 through July 29, 2024, and the Court having issued an Interim decision on
the record on June 29, 2024 (NYSCEF 3265, Tr. at 2246:18-2264:17) and having ordered the Parties
to confer on “specific forms of relief that {the Court is] considering” (id at 2255:13-18); and the
parties having submitted their proposal and supporting papers (NYSCEF 3581-3623);
WHEREAS, the Court heard oral argument with respect to the parties’ proposed judgments
{NYSCEF 3626);
It is now therefore
ADJUDGED the fifth, sixth, seventh, eighth, ninth, tenth and eleventh causes of action
asserted in the second amended verified complaint dated May 2, 2022 (NYSCEF 646 [“Second
Amended Complaint™]) are DISMISSED; it is further
ADJUDGED, with respect to the first cause of action in the Second Amended Complaint,
Judgment is entered in favor of the Plaintiff, The People of the State of New York, by Letitia James,
Attorney General of the State of New York (“Plaintiff™), and against Defendant National Rifle
Association of America (“NRA™) as determined by the jury, and as such the NRA shall implement
the following reforms as remedial measures the Court finds based on the evidence adduced at the
trials in this action are reasonably necessary to prevent future violations of law:
(1) Annual Compliance Report to Members. In advance of the 2026 Members Meeting,
and for at least five (5) years after the entry of this Judgment and continuing until the
Board votes to discontinue the same, the NRA shall issue an NRA Anmual Compliance
Report to Members, substantially in the form filed by the NRA at NYSCEF 3593, Ex. |
(attached and incorporated herein as Exhibit | hereto), which shall additionally disclose,
for each annual reporting period: (i) aggregate {irst class travel expense, and the number
of such trips; (i1} aggregate charter travel expense, and the number of such trips; (iii) the
number of exceptions to the travel policy granted; and (iv) the identities of the “top five”
individuals for whom travel-policy exceptions were granted (ranked by the number of
exceptions). A preliminary report shall be issued in advance of the 2025 Members’

Meeting containing as many items as reasonably practicable.

(2} Enhanced Form 990 Certification. The NRA shall direct that cach year, its Executive
Vice President and Treasurer execute, in connection with Form 990, a certification that
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based on their knowledge, the form contains no material misstatement or omission, in a
form substantively consistent with Section 302 of the Sarbanes-Oxley Act, 15 U.S.C. §
7241,

(3) CHARS60 Certification. For the next five (5) years, and continuing until the Board votes
to discontinue the same, the NRA Treasurer and Executive Vice President shall certify the
NRA’s required annual regulatory filings with the New York Office of the Attorney
General, specifically the CHARS00 and its accompanying documents.

(4) Secure Board Portal. The Secretary’s Office shall implement, by March 1, 2025, a
secure portal that will enable digital dissemination of Board, committee, and corporate
documents to Board members, and shall enable convenient encrypted communication
with Board members. If the secure portal is not fully operative during the time that the
Form 990 covering tax-year 2023 is prepared and reviewed, a draft of that document
shall be shared with Board members via other secure electronic means. The NRA shall
share a draft of its 2023 Form 990 no later than three {3) weeks in advance of the
anticipated filing date, and shall conduct an in- person or digital meeting, open to the
entire Board of Directors, during which Board members in attendance shall receive a
briefing regarding the draft tax return. The NRA shall post, at a minimum, the following
materials on the secure portal and shall update them as needed:

a. All versions of the NRA bylaws in effect during the five (5) years priorto
the entry of this Judgment.

b. All consolidated audited financial statements for the ten (10) years prior to
the entry of this Judgment.

c. Al CHARSO0 and Form 990s for the NRA for the ten (10} years prior to
the entry of this Judgment.

d. The current employee handbook.

¢. The current Board-enacted policies.

f.  Board members’ names and contact information.
g. Current committee membership information.

h. Al reports and minutes of committees for the three (3} years prior to the
entry of this Judgment; provided, however, that the NRA shali not be
required to make executive session minutes accessible to users of the
portal who would not otherwise be entitled to view them.

i.  Material decisions issued in this litigation {e.g. decisions on motions to
dismiss, summary judgment motions, jury verdict, bench-trial decision,
tinal judgment, including appeals).

(5) Director Nomination Policy. The NRA shall adopt a Director Nomination Policy
substantially in the form filed by the NRA at NYSCEF 3593, Ex. 2 (attached and
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incorporated herein as Exhibit 2 hereto), such that the Nominating Committee shall then
endeavor to identify up to 20 additional candidates who (i) satisfy the Required
Qualifications; and (i) did not serve more than one term on the Board of Directors prior
to 2022 (“New Qualified Candidates™). If the Nominating Committee identifies more
New Qualified Candidates than can practicably be included on the ballot, the
Nominating Committee may select or prioritize New Qualified Candidates for inclusion
based on the skills and qualities identified and published in its report. The Nominating
Committee shall endeavor to nominate up to 20 New Qualified Candidates each year. If
the Nominating Commitiee receives fewer than 20 New Qualified Candidates, the
Nominating Committee will nominate the maximum lesser number of New Qualified
Candidates it identifies.

The NRA shall amend the Personal Factsheet and Biographical Questionnaire completed
by each divector candidate to include questions about financial conflicts, a consent to
abide by directors’ legal daties and NRA Board policy, and a consent to a background
check.

The NRA shall provide an online alternative to the hard copy petition process contained
in Article VI, Section 3 of the NRA’s bylaws, so that the entire process is accessible
and can be completed electronically.

{6) Ballots. For at least the next three (3) election cycles, the NRA shall post on its website
contemporaneously with the mailing of the ballot to eligible voting members a statement,
prepared by the candidate, for each candidate appearing on the ballot for the position of

director.

(7} The Audit Committee Shall Be An Flected Committee of the Board. The NRA shall

amend its bylaws to treat the Audit Committee as an elected committee of the Board for
purposes of N-PCL § 712(a) subject to an amended Audit Committee Charter adopted by
the Board. The amendment shall be structured such that no committee is designated a
“committee of the Board™ until its constituents have been appointed by the Board. The
President shall put forward nominations for the committee, each of which shall be voted
upon individually seriatim by the Board. In the event one or more of the candidates so
nominated is rejected by vote of the Board, nominations for replacement candidates shall
be made from the floor.

{8) Restriction on Audit Committee Membership. No individual who served on the Audit

Committee at any time during the years 2014 through 2022 (the years during which the
jury found violations of law occurred) shall be elected to the Audit Committee again.

(9) Protection for the Chief Compliance Officer. Within thirty (30) days of the entry of

final judgment herein, the NRA and its Chief Compliance Officer shall execute a
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severance agreement substantially in the form filed by the NRA at NYSCEF 3593, Ex.
3 {attached and incorporated herein as Exhibit 3). The severance agreement shall provide
for a severance payment equivalent to two (2) years salary in the event of termination
without cause or resignation for Good Reason. The term of the contract shall be three

years.

{16) Additional Related-Party Transaction Restrictions. The NRA shall amend its
Conflict of Interest and Related Party Transaction policy to incorporate the changes set
forth in the form filed by the NRA at NYSCEF 33593, Ex. 4 (attached and incorporated
herein as Exhibit 4}, which may set a de minimis dollar-valoe threshold for related party
transactions below which Board approval is not required, consistent with NY Not-for-
Profit Corporation Law § 102 (24) . The amended policy shall be enacted by the NRA
within thirty (30) days of the entry of final judgment in this action, and the NRA shall
disseminate and make readily available in electronic form the revised policy to all NRA

personnel and the full NRA Board of Directors.

{11} Consultant. The NRA shall retain a Court-approved consultant to work with the Chief
Compliance Officer and staff to make recommendations to the Board of Directors in
connection with implementing any directives from the Court in the above- captioned
action, as well as regarding best governance practices. The NRA shall submit the name
and background information of its proposed consultant to the Court and the Attorney
General. After giving the Attorney General 14 days te comment, the Court will decide
whether to approve the candidate or require the NRA 1o propose a new one. The
proposed consultant shall not be someone who appeared as a witness at trial on behalf

of the NRA in this matter.

{12} Committee on Organization. The Committee on Organization shall study the Board

composition, standardized protocols, and committee scope.

The committee shall

consider the voice of the members; input of the compliance office and consultant; best
practices of not-for-profit organizations inchuding purpose and scope of the organization,
current and future needs, and legal and regulatory requirements. The recommendations
of the committee shall reflect the diversity of ideas, experiences, capabilities and
backgrounds to ensure inclusion of viewpoints and interests, thus securing the freedom
of assoctation of all NRA members. The recommendations of the committee shall be

presented to the Board for consideration at its April 2025 meeting.

(13) Independent Auditor. The NRA shall continue to retain Aprio (if it is willing to
accept the retention) as an independent auditor, to continue to perform special
procedures for a minimum of three (3) years. The NRA shall publish the Aprio audit
opinion to members. 1If, at any time, during the next three years the NRA needs or wishes
to retain an independent auditor other than Aprio, the NRA shall seek Court approval.
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IT IS FURTHER ADJUDGED, with respect to the second cause of action in the Second
Amended Complaint, judgment is entered in favor of Plaintiff, 28 Liberty Street New York, New
York 10003, against Defendant Wayne LaPierre, ¢/o Correll Law Group, 250 Park Avenue, Tth
Floor, New York, New York 10177, as determined by the jury, and as such LaPierre shall pay
directly to the NRA the sum of $4,351,230.02 with pre-judgment interest at the rate of nine (9)
percent accruing from the date of February 23, 2024 (no settlement or compromise of this amount

by the NRA and Mr. LaPierre shall be effective unless approved by the Court); it is further

ADJUDGED that Defendant Wayne LaPierre shall be barred from any fiduciary position
as an officer or director of the NRA or any entity under the NRA’s direct control for a period of ten
(10} years, from July 29, 2024, to July 28, 2034; it is further

ADJUDGED that with respect to the fourth cause of action in the Second Amended
Complaint, Judgment shall be entered in favor of Plaintitf, 28 Liberty Street New York, New York
10003, against Defendant Wilson Phillips, ¢/o Winston & Strawn LLP, 200 Park Avenue New York,
New York 10166, as determined by the jury, and as such Phillips shall pay directly to the NRA the
sum of $2,000,000, with pre-judgment interest at the rate of nine (9) percent accruing from the date
of Febroary 23, 2024 {(no settlement or compromise of this amount by the NRA and Mr. Phillips
shall be effective unless approved by the Court); it is further

ADJUDGED that with respect to Defendant John Frazer, Plaintiff’s requests for relief are
DENIED; and it is further

ADJUDGED that Plaintift”s request for costs and dishursements is DENIED.
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ENTER:

xﬁ—ﬁ—%f’% ( QW ““/?s” 24

3. Joel M. Cahen

T (2o «4

Clerk of the Court: /

FILED
Dec 11 2024

NEW YORK
COUNTY CLERK'S OFFICE
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NRA Annual Compliance Report to Members
Dear NRA Member,

Consistent with owr commitment to good governance and stewardship of NRA dollars—your
dollars-—in furtherance of the Association’s mussion, we write to update vou on cartain facts and
figures relevant to the complianice enviromment at the NRA. Although no line item m this report
could, standing alone, tell a comprehensive story, we hope that taken together they provide an
saformative snapshot about how the NRA manages money and prevents waste, fraud and abuse.

A Our Obijective:

This report provides the results of certain ndependent, internal compliance reviews in the
following areas:

Travel and entertainment expenses;

Contract negotiations, execution, and subsequent payments:
Related-party transactions; and

Whistleblower repoits,

B. Scepe and Methodelogy:

Travel and Emtertainment Expenses. Annually a random sample set of travel and business
enfertaimment expense; ?seiected to evatuate their comy ltance with the NRA Travel and
Rusiness Expense Retmbursement Policy. The random samp 2d set of transactions miay include
those of directors, oiﬁwxs, md staff, is evaluation are reported to you.

Contract Negotigtions, Ev' cution, d Subsequ :{Farmzm{s Annually, we review samples of
(i) contracts. newly ex&m&:ﬁ ~the NRA durinig the preceding year; and (if) contracts renewed
by the NRA during the p&ecemng y ost these contracts for compliance with relevant
NRApn};ews For example, d gpending upon the subject matter of the contract and the dollar
Ao, camg}izanm tests may be ppzformed i ensure that competitive bids were obtained or that
appropriate au%is{m zations for ﬁ'ﬁé contract were secured.  Iu addition, payments made pursuant
to the sampled cenﬁak ts may he r:‘ viewed o ensure that those payments complied with relevant
NRA policies and the terms and raudmms of the contracts, and that any relevant invoices had
appropriate documentary. szzppx_ .

Related Party Tmnmcfwm; “Related Party Transactions” are certain arrangements or
transactions involving the NRA or an NRA affiliate in which an NRA director, officer, key
emplovees, or their fnily members have & fipancial interest. Every NRA divector, officer, and
key employee must complete annual traiming regarding these fypes of transactions and the
policies governg them as part of our apnual compliance review. Completion rates for related
questionnaires designed to detect relationshups that could give rise to related-party transactions
will be reported. Assessment is performed regarding whether responses and disclosures made on
the questionnaires were appropriately handled, and whether any related party transactions which
occurred were appropriately approved and memorialized, with relevant supporting materials
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retained by the Secretary of the NRA and/or the Secretary of the Audit Committee {as
applicable).

Whistieblower Reports. The NRA is proud of its culture of integrity and transparency and
maintains a sound whistleblower policy and a robust veporting procedure. Our directors and staff
are required to complete whistleblower training.  The results of an analysis of whistleblowsr
reports received by the NRA is reported, meluding but not Hintted to reports received through the
NRA&’s anonymous Integrity Hotline, The NRA maintains an mtemal case-management systein
for these reports, and a sample of those case files mayv be subject fo compliance related testing.
We ensure that each report %ampied was properly handled. with an appropriate Audit Conunitfee
response where applicable. We also disclose certain statistics g}j{?ﬁi whistleblower reports.
Whistleblower con *zﬁuﬁmhw 1s mmportant fo the NRA, - will never disclose a
whistleblower’s name, nor information sufficient to 1&&;}23@ the identity of the whistleblower.

. Results:

Travel and Other Business Expenses

During the pentad from DATE through DATE. the g 5 eral | iggz included :1g§z¥sgaic: fravel and
business entertainment expenses mcuxred by the \IRA of§ Of this amount, $
was mumed by Board ny ﬁm‘mm $ f ‘ s ed by qaiarﬁed NRA officers, and §

completed, business plupose w %‘demaed suppm? Was prov ide: ;. and expense rep@rt» were
submitted timely. We noted no instanees of fir st class or charter fravel i our sample set.
Farther, we noted no m»?ame of an uﬂfea‘;mmh e i(}égifzg expense.

Sampls ,.iinsima‘:w g ﬁzsc:iosme gf an mma‘ finding is reported:

We nzfeimized one instance. i winch
member wﬁhou’z express doc pnentati
on an inferred business purpo
{ramung on the bizsmes&pmpe: :

ravel expense (iotaling $150) was submitted by a staff

1 of business purpose but approved by a supervisor based
The staff member and supervisor each recerved additional
&m&meﬂtﬁ{wn requireinent.

Contract Negotiations, Exec Hmm, and Subsegaent Paymenis

Ten Highest Compensated h?d%’i‘eﬁdt“ﬂ‘i Contractors

The followng disclosure desenheg the ten highest compensated independent contractors that
received more than $100,000 in compensation for services, whether professional or other
serviees, from the NRA during the reporting period.

{sample rows)

Veador Description Compensation

Telemarketing and Member Services % 25,000,000.00

Law Firm - Outside Counsel ~ Banking and Insurance Litization 3 19.000.000.00

Information Techaology ~ Cybersecurity $ 1.453.000.00
2
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With respect to each of these vendors and based upon the sampled set of transactions tested, no
mstances of non-comphiance with the Procursment Policy and/or Purchasing Procedures Manual
guidelines of the NRA were noted.

Relwted Party Transactions

As a result of our testing, we noted that all Board Members, Officers, and Key Employees
received NRAs prescribed fraining regarding related party fransactions. We noted that financial
disclosure questionnaires weve completed and analyzed for related party transactions. The
following related party transactions were approved by the Audit Committee and the Board of
Directors of the NRA.

Description of Transaction "xRA Pez s0n{s}y . Dollar Amount Faid by
4 fuvelved NRA
LB

NRA Board Member Jobn Jores is & celebrated records
artist whose auwtographed guitars have istorically sold
anction, at NRA fondraising events, for an average of
$2,500 a piece. The NRA Advancemnent Ihvision sought
and obtatned advance approval from the A;}dit
Comsmittes to purchase ten autographed a k
a piece, slated for suction at upcoming funt
reviewing recent auction pricing for John Jores

memorabilia, reviewing dama about the WRA' pagt
azmitm a}f sisz iht g‘nimsq and ‘p&ai\mo w ra:% tisa

John Jones {Diz‘ectcs‘;""

caipndax_ rhe Aucm ch;;mﬁftee ag pfm*\"(i the transaction
as. faly, reasonable, and i the §xes‘ fterest bf the NRA

Wi is{‘?afé!awex prarzs

Asa rsguifat our testing, we vertize
membe

that training was ;\z ovided to all stakeholders (board

and staff) in the crganization regarding whistleblower complaints. We tested

5 wmves gm‘mﬁ\ and determined that the whistleblower complaints were appropriately
mvestigated, memwnimed, upmied to the audit conuniitee and the outcoms was documented.
We reviewed the reports from the Hotline case management system. There were a total of

_ reporis dunmg the iegasﬁmv period. Of these reports, | 1% were unsubstantiated, {}%%
were partially substantiated a&d {]%% were substantiated.

We appreciate your support for the NRA and the Second Amendment freedom, as well as vowr
mterest in the NRA's compliance function.

Sincersly,
Robert Mensmger

Chief Compliance Officer

tad
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Director Nomination Policy

The Nominating Committee of the WNational Rifle Association of America (the
“Committee”) has adopted the following policy (the “Director Nomination Policy™) to assist it in
fulfilling its duties and responsibilities as provided in the NRA Bylaws.

1. Personal Fact Sheet and Bilographical Questionnaire. As a precondition for nomination
by the Committee, any candidate for the Board of Directors must complete the Personal
Fact Sheet and Biographical Questionnaire. Fach Personal Fact Sheet and Biographical
Questionnaire must be signed and attested to by the applicant, transmitted in clear legible
form, and completed and provided to the Nominating Committee early enough for
distribution to the Committee at least seven days before the Committee’s meeting.

I

BDesired Qualities and Skills. The Nominating Committee shall periodically review, with
the NRA’s President and Viee Presidents, the desived qualifications, attributes, skills, and
experiences of candidates for the Board, taking into account the NRA’s current and
anticipated projects and challenges and the Board’s existing membership. The Nominating
Committee shall also seek input from other leadership as applicable and feasible, to identify
skills, expertise, or issues from which the Nominating Committee may benefit when
evaluating candidates. Prior to considering candidates in a particular election cycle, the
Nominating Committee shall identify and memorialize a list of desired qualities and skills
which it seeks in director candidates for the upcoming year. This list shall be included in
the Report of the Nominating Committee.

3. Re-Neminating Incumbents: Nominating Committee Considerations. [n addition to
Required Qualifications discussed herein, in determining whether to re-nominate
incumbent directors or individuals who served on the Board in the past, the Nominating
Committee may consider additional appropriate criteria, sach as the director’s attendance
at meetings and committee meetings. Such considerations shall be weighed impartially,
and the Nominating Committec shall comply at all times with the NRA Statement of
Corporate Ethics and the NRA Whistieblower Policy.

4. Regquired Qualifications, When considering director candidates for nomination, the
Nominating Committee shall consider whether each candidate meets the following criteria
{collectively, the “Required Qualifications™):

i, Has sufficient time to effectively carry out the duties of a Board member.

ik Affirms a commitment to abide by duties of good faith and care.

i, Affirms a commitment to abide by NRA Bylaws and policies established by the
NRA Board.
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v, Is free of potential conflicts, including: receipt of funds from the NRA, an NRA

affiliate, or an NRA vendor. under circumstances that could compromise the
director’s independence or present legal or regulatory risks; relationships that could
impact the independence of the NRA’s financial auditor; or relationships with
organizations adverse or otherwise hostile to the NRA.

v, Exhibits integrity, professionalism, and clear support for the interests of the NRA
and its stakeholders. Such criterion, however, shall not penalize candidates who,
although sharing the Association’s purposes and objectives, express differing or
dissenting views about particular business, financial, or operational decisions made
by the NRA in furtherance of those purposes and objectives

Each year, the Nominating Commitiee shall nominate candidates as follows:

{1} The Nominating Comumittee shall review the candidacy of any incumbent director who
seeks re-nomination, and shall identify candidates it chooses to re-nominate.  Every
incurmbent re-nominated must satisfy the Required Qualifications.

{2) The Nomunating Committee shall then endeavor to identify up to 20 additional candidates
who (1) satisty the Required Qualifications; and (if} did not serve more than one term on
the Board of Directors prior to 2022 { “New Qualified Candidates™). If the Nominating
Committee tdentifies more New Qualified Candidates than can practicably be included on
the ballot, the Nominating Committee may select or prioritize New Qualified Candidates
for inclusion based on the skills and qualities identified and published in its report. The
Nominating Committee shall endeavor to nominate up to 20 New Qualified Candidates
eachyear. ifthe Nominating Committee receives fewer than 20 New Qualified Candidates,
the Nominating Committee will nominate the maximum lesser number of New Qualified
Candidates it identifies.

Nothing in this Director Nomination Policy shali affect the nomination of directors by petition of
the members as set forth in Bylaws Art. VIHI, Section 3.
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EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agrecment™ by and betwesn the National Riffe
Associgtion of America (the "NRA” or the “Agsociation”} and Robert Mensinger (the “Executive™) is
sffective as of the . day of August. 2024 (the “Effective Date™).

WEEREAS, the Executive is owrrenily smployved by the Association in the elected office of Chief
Compliance Officer pursuant to the Bylaws of the National Rifle Association of America {as may be
amended fromm e  time, the "Bylaws™): and

WHEREAS, the Association and the Executive wish 1o set forth the terms of the Executive’s
employient, as well as post-employment matters in the event that the Executive is removed from, or fails
o win re-glection to, the Chief Compliance Officer position;

KOW, THEREFORE, in consideration of the mutual covensnts and agreements set forth herein
and other good and valuable considerstion, the receipt and mﬁzczencv z::«f Mm,h hereby are acknowledged.
the parties hereto agree as follows: :

i Emplovinent. On the terms and "ia.m}é;i{im}s set forth in this Agrecment. the Association
agtees to employ the Executive. and the Executive agrees o be smployed by the Association. for the term
set forth in Section 2 ereto and in the positions and with i?}t duties set forth in Section 3 hereof.

2. Tsmm. The coplovment'y ecutive by the Association pursuant to the terms of this
Agreement shall comnmence on the Effective Date s, unless sooner ternunated as hereinafter set forth,
shall end on the Expiration Date. For piﬁ"pﬂ%s of this AJ{’@&;}@&* the *‘E\QL ation Date” will be December
31. 2029, or such later date up to and through December 3 30, a3 the parties shall mutually agree. To
the extent that the Ex:mim: s engloyment with the Association continues following the Expiration Date,
he will be an at-will cmpie:wes of ﬁ}a %sso:zafm" id this %v‘f recment will not govern his rights or
entitiements o coin pemmaa of 3}33: 'ébeneﬁ ts hereunder in respect of his services rendered after the
Expiration Date. :

30 Pasmon 'am% Bmz»: :
the Execntive shall serve as Chie
forth in Article V, Section bgi} 3 G*i ﬂw Sviam As of tile Eﬁemva D'm, rz is :mmzaﬂv cmm; g,}fw:v thai
the Executive Wsﬁ m;dci the (@mﬁ” 1 of the Board of Directors:

ssocistion’s compliance with applicable laws and regulatory
rc:.;iimnn.ms icluding, without Hmuation. any consent decree, Asswance of
Driscontimsnce, settlement agresment or final judgment issued in People of the State
af New Yerk, by Letitia James v. The National Rifle Association of America, Wayne
LaPierve, cond Jolo Frozer, Tndex No. 451625/2020 (NY. Sap. €1)}, the Bylaws, and
the Association’s policies and proceduses;

b, Venfy that the comphisnce programs at the Associstion are sufficient for identifying,

preventing, detecting, and reporting noncompliance, and that such programs provide
for effective and efficient operations; and
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¢ Verily that internal vontrol$ are in-place in connection with the preparation and
accurate presentation of NRA's financial reponts;

4. Make regular reports and reconumendations regarding compHance matters to the Bosrd
of Directors and to such comunitices as may be appropriate; and

¢.  Have such other duties as may be assigned from time to tiae by the Board of Directors,
the Execuiive Comumnities, mzd.fex the Andit Comunittee,

4. Place of Performance. In connection with the Exceutive’s employment by the Association,
the Executive shall be based (i) in Woodlands, Texas, with travel fo the Association’s principal executive
offices gs reasonably required or (i) at such othier ph\e as ﬁm sociation and the Executive nutually
agree.

Compensation,

a. Base Saluv. As of the Bffective Diatel 1o hus capacity as Chief Compliance Officer,
the Executive carrently receives a base salary {L’ﬁﬁ “Base Salary ™) of 3400,000 per year,
as recontmended by the Gificers Compensation Conumittee of the ‘&swcsmmn < Board
of Directors {the “Compensation Comutittes™ and established by the Board on May
20, 2024. For the duration of the Teruy, the m;;::ﬁsmo;; Committee shall review the
Base Salary at least anmpolly, i cordance with the Bylaws, for the puposs of
determuning whether the Base Salary should be aégm;ted based on 8 review of market
conditions: te Compensations Committes shall ;mic' a reconunendation to the Board
of I}ifes:fm‘s for any adi ' alas

b, Qther fl‘{s;} ?smamm and Benefits. In addition to his Base Salary, the Association shall

. provideio Exesutive such other bene fits as are cnstomarily provided to other similardy

" sitmated employees at the Assticiation. subject to eligibility as provided in each such
benefit plan or program. and provided further that changes in such plans or
m@meﬁze&ﬁs may be nade, mcluding terpunation of any such plans of arvangements,
if such change oocus pmmam to & program applicable to all simtlarly situated

- executives of the Association and does not result in a disproportionstely greater

* reduction in the rights of or benefits to the Executive as compared with any other
executive of the Assooiation.

Termination of Emploviment,

6.

a. Death, The Executive’s employment hereunder shall terminate upon the Executive’s
death.

b. By the Assouiation. The Assoviation may tenminate the Executive’s employment
herexnder under the following circnnstances:

(%)
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[@3]

L‘i

t. Disability. The Associastion may temminate the Executive’s employment
herennder for Disability. For purposes of this Agreement, the Association shall
have the right o topinate the Executive's employment by reason of
“Drisability™ if, as a result of the Executive’s incapacity due to physical or
mental illness. the Executive shall have been absent from hus duties hereunder
ot & fulltime basis &or the catire period of six (6} consecutive mouths, and
within thirty (30} days after written notice of termination s given shall not
have returned to the performance of his duties hereunder on a full-time basis,

. Cause The Association may ternunate the Executive’s employment herevnder
at any time for Cause. For purposes of this Agreement, “Cause” shall mean
A} the williful and continued failure the Exscntive to substantially perform
his duties o the Association {other than any such filure resuliing from the
Executive’s incapacity due to phyvsical or ‘mental diness), after densand for
substantial performance i ”;‘s»::hv;mi by ti;x, Association that specifically
identifies the manner in which the Association beligves the Executive has not
substantiatly performed Ris dutics, which is not cured within thirty (30) days
after notice of such failure has been given 1o the Ex xecutive by the Association,
(B} the willfid engaging by the }*}s»(.ﬂ‘{ﬁ @ i1 misconduct that 15 materially
npurions & die Associaton, memmrﬁv or otherwise, mdudmo any condugt
that is in violation of the written Bylaws, policies or procedures of the
Association, mai&é‘nw paolicies. relating to sexual barassment and/or hostie
work coviromment, or {C) th E\:umve. commission of any felony or any
eriine involving é}%hemc%*g the business or affars of the
A\socza%mn or any of s gifilistes. nem%*cm or donors. No act, or failure
agt on the Executive’s ,‘zx;f shall be considered “willful” if done. or omitted to
be done, by him in good faith and with reasonable belief that his action or
outission was in the best interest of the Association. A termiination of the
cutive for Cause may on y ocouy subject to the procedhwres preseribed in
7. Section 30} of the Bylaws, and the minmtes or report of any
E »'eraiztn»'ﬁ mammma, or Board proceeding effecting the for-Caunse tenmination
shall summar e ﬁ.te: reumstances asserted by the Association o constiiute
&ame

}yitha:sirg: Cause. The Executive's cnployinent shall be decmied termunated by
. the Assuciation without Canse if, gbsent documentation of Cause as set forth
~above, the Executive is removed from the Chief Conpliance Cfficer position
pursuant o the procedure prescribed in Bylaws Article V, Section 3(b). The
Association may not, ander any other circumstance, terminate the Executive’s
cmployment without Cause.

¢. By ihe Executive. The Executive may terminate the Executive’s employment
hereunder af any toe, with or without Good Reason.

i For purposes of this Agreement. “Good Reason” shall mean any one or more
of the following cucumstances which arise without the Executive’s consemnt
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and without Cause: {A) a reduction in the Executive’s Base Salary below 7%
of the Base Salary in offect as of the Effective Date; (B) the Nominating
Comintitee’s fatlore to nomupate the Executive for reelection as Chief
Compliance Officer or the Bomd’s fathwe 1o re-elect hum as Chief Compliance
QOfficer, sbsent documentation of Cause as set foth sbove; (CY a materigl
reduction in the Executive’s duties and responsibilities as i effect
wmmediately prior to such reduction; (D) the assigument fo the Executive of
duties that are materially inconsistent with his position or duties or that
naterially inpair the Exccntive’s ability 1o function independently and
ethically as Chief Compliance Officer; (E) the determination, by a majority
vote of the Audit Conumnities, that the;&:‘f:m?iw has been afforded nsuflicient
budgetary, personnel, or other respwices by the Association to adeguately
perform the functions of the € tet mphiance Officer as set fonh by the
Bylaws; or (F) a mategial Enmcii %W he Asxociation of any material provision
of this Agreement, ‘ p

ii. A termination for Good Reason shall mean & w:emmmmm} by the Executive
effected by written notice given by the Exscutive to the Asseciation within
ninety {90} days after the EX@CRE;&ﬁ s first having imawiedge of the Good
Reason event, unless the Asseciatton shall, within thinty (30} days after
recetving UL solice, take ¢ such action as is necessary to fully remedy such
Good Reason vent, i which case the Good Reason event shall be deemed 1o
have not mcmné ‘

mn Termunatic

7. { \{:mcma h M

a. %&med Obkvam gs, Ifthe Exmiﬁ’ﬁlg g t.mgh‘s}mmt is tenninated during the et of
this Aprsernent for any reason, the Associstion shall pay accrued amounts and benefits
o _zm the E cutive in xf,m}zdaiace W ﬁh the Association’s policies.

b Severance Bs;ﬁ&fﬁ‘s if dmmg the: sifi} of this Agreement the Association terminates
the Executive’s %mis:symem othier than for Cause or Disability or if the Executive

= terminstes the Executive’s employment for Good Reason, the Association shail pay or
. provide a severance benefit equal to { INSERT - e.g., two (2) times the Base Salary]
othen in effect with such sum to be paid in substantially equal proportionate
' instalintents ceordance with the Association’s pormmal payrofl practices,
LGﬁﬁ}}C{kmO W th thc figst myz »oii pmod in rhe iﬁum%i fsﬁr; W mg {he mc;mh in which

C. C{sﬂdﬁ‘fi{sﬁg 10 Recetving Severance Benefits. The amounts payable to Executive under
Section 7.b shall be contingent upon amd subject to both the Execntive’s complisnce
with covenamls contained and referenced in this Agreement and the Executive's
execution and non-revecation of & separation agreement coMAiNIng CuSOMAry Rams
and a general waiver and release of clains, on or pror o the sixtieth (f»i}"’f day
following the date of termination.
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g Notiees. All notices, demands, requesis of other comununications required or permitted to
be given or made bereunder shall be in writing and shall be delivered. telecopied or mailed by first class

=

Tegiste :ﬁ.d or certified mail, postage prepaid, addressed as follows:

a. I tothe Association:

National Rifle Association of America
Oifice of the General Counsel

11250 Waples Mill Rd

Fairfax, VA 22030

b Oiothe Executive:

[MENSINGER NOTICE ADDRESS]
or to such other address as may be designated by either party in a notice 1o the other. Each notice. demand,
request or other conunoaication that shall be given or made in the manner described above shall be deemed
sufficiently given or made for all purposes thres {3} days after it 35 tiepaszmd 1w the U8, mail, postage
pzepmd of at smi; ‘mne g8 i xt. d@:iivezeﬁ io Yha aekircssa {with %Eze fmm 1ece§p¥ f}‘e deiﬁ ery {@.ﬂpi thc

n of this Agreement, the Executive was advised by

£ Counsel

10, Advige
the Association of his right to seek in endem adv‘i;t% fmm ai gtiorney of t}}e Execmiva’s own %&iec{im}
regarding this & ‘
ami vohm‘faz

an ostrument m wm ng dim »exz:mmi bv iﬁe pm’ﬂes hm’e{o Ne thez ?hc: watver by either of mc pames
hiereto of a breach of or a default ma(iez any of the provisions of this Agreement, nor the fathure of either of
the parties, o6 one or Bire occasions, fo enforce any of the provisions of this Agreement o7 1o exercise any
right or privilege he:emzdm shall rereafter be construed s a waiver of any subsequent breach or default
of a similar natwre, oras a maw- {f any provisions, rights or privileges herennder.

12, Headings. Secﬁon and subsection headings contained in this Agreement are insetied for
copvenience of reference only, shall not be deemed to be a part of this Agresment for any pupose, and
shall not in any way define or affect the meaning, construction or scope of any of the provisions hereof.

i3 Goverping Law, This Agreement, the rights and obligations of the parties hereto, and any
claims or disputes relating thereto, shall be governed by and construed in accordance with the laws of the
Commonweslih of Virginia {but not including the choice of law rules thereof).
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i4. Entire Agreement. This Agreement constitutes the entire agresment between the parties

hereto with respect 1o the subject matter hereof, and it supersedes all prior oral or written agreenients,
commitments or understandings with respect to the matters provided for herein, including, for the aveidance
of doubt, the Original Employment Agreemsnt.

is. Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be an original and all 01 which shall be deemed 1o constitute one and the same nstument.

IN WITNESS WHEREGQY, the undersigned have duly executed this Agreement, or have caused
this Agreement to be duly executed ou their behalf, as of the day and year first hereinabove written.

Date: '\ THEEXECUTIVE

Dater THE ASSOCIATION

&
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Exhibit 4
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NRA Board Policy Concerning Related Party Transactions

Under the NRA Confliet of Interest and Related Party Transaction Policy (the “NRA
Conflict Policy™) and New York law, codified in N.Y. N-PCL §§ 102 and 715, special restrictions
and approval requirements apply to “Related Party Transactions,” a term denoting any transaction,
agreement, or other arrangement in which a “related party” of the NRA has a financial interest and
i which the NRA, or one of the NRA’s affiliates, is a participant, subject to certain exceptions.
Between 2018 and 2022, the Audit Committee confronted a number of Related Party Transactions
involving directors, officers, and “key employees” of the NRA (another term defined in the NRA
Conflict Policy). Although such transactions are sometimes fair and reasonable and in the best
interests of the Association, the Board of Directors strongly disfavors them, including due to the
appearance of self~dealing which such transactions may create. The NRA shall hereinafter follow
this Policy to emphasize, and operationalize, a firm stance against such transactions, especially if
they are not explicitly approved by a majority of the Board.

This Policy supplements, but does not abridge or otherwise modify, the requirements for
Related Party Transactions set forth in the NRA Conflict Policy. The terms “Related Party
Transaction,” and “Relative,” and “Key Employee”™ are defined as set forth in the NRA Conflict
Policy.

1.  Any Related Party Transaction must be approved in advance by the Audit Commitiee
as set forth in the NRA Conflict Policy. The Audit Committee shall not approve any
Related Party Transaction involving an arrangement, payment, relationship, or
financial interest which was improperly omitted by an NRA director, officer, or Key
Employee from his or her most recent Financial Disclosure Questionnaire. The Audit
Committee shall affirmatively determine, as a precondition for any approval, that the
transaction is fair, reasonable, and in the best interest of the NRA, and shall append to
the relevant resolution any materials considered which informed the committee’s

determination,

2. Following Audit Committee approval, as a precondition for any such transaction, the
transaction mast additionally be approved by an affirmative majority vote of the NRA
Board of Directors.

3. The Audit Committee shall not ratify any Related Party Transaction which was not

properly disclosed and approved in advance. Instead, it is the policy of the NRA Board
of Directors that if any Related Party Transaction occurs without proper approval as set
forth in this policy, the transaction can be ratified only by a majority of the Board. In
the absence of such ratification, (i) the transaction shall be voided or rescinded by the
NRA to the extent legally practicable, and (i1} the director(s), officer(s), or Key
Employee(s) involved in the transaction shall be referred to the Ethics Committee or
the Compliance Office-—as appropriate—{tor discipline. Discipline shall presumptively
include monetary sanctions sufficient to compensate the NRA and/or NRA affiliate for
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any expenditure, waste, loss, or damage to the NRA and/or NRA affiliate in connection
with the unapproved transaction, including consequential and reputational damages.

For the avoidance of doubt, nothing in this policy prevents the NRA or affiliates from
providing financial support to state clubs and associations where NRA Board members, officers,
or key employees (1) serve as unpaid volunteers; or (2) serve in compensated positions so fong
as the financial support from the NRA or an affiliate has no impact on their compensation and
the individual has no role at NRA in approving the support.
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451625/2020

Judgment

" FILED
DEC 11 2024

AT 01:27 P M

N.Y. CO. CLK'S OFFICE
\_ 5%
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