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BE | T REMEMBERED, that on the 23rd day of April, 2021,

bef ore the HONORABLE HARLIN D. HALE, United States Bankruptcy

Judge at Dallas, Texas, the above styled and nunbered cause

canme on for hearing, and the follow ng constitutes the

transcri pt of such proceedi ngs as hereinafter set forth:
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1 PROCEEDI NGS

2 THE COURT: Good norning. This is the

3 Bankruptcy Court in Dallas. ['ll take appearances in

4 National Rifle Association of Anerica. |I'll first go through
5 the sign-in sheet and then take appearances fromthose that

6 haven't registered already.

7 Jenni fer Jones with the D.C. Attorney Ceneral.

8 M5. JONES: Yes, good norning, Your Honor.

9 THE COURT: Good norning to you.

10 Nel i gan, Gaither?

11 MR. NELI GAN:  Yes, Your Honor. Pat Neligan,

12 John Gaither.

13 THE COURT: Wl cone.

14 Mason, G uber, Acosta, Carroll, and Tayl or?

15 MALE SPEAKER:  Yes, Your Honor.

16 THE COURT: Wl cone.

17 St rubeck, Drake, Hendrix and Smth?

18 MALE SPEAKER: Yes, Your Honor. Good norning.
19 THE COURT: Good norning to you.

20 Jermai ne Watson, Clay Tayl or, and Robbie C arke?

21 MALE SPEAKER: Good norning, Your Honor.

22 We're here.

23 THE COURT: Wl cone.
24 "Il take appearances of those who didn't register
25 before.
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1 MR GARMAN.  Your Honor, Greg Garman. W

2 forgot to register this norning. Sorry about that. Sane

3 teamis in the room M. Robichaux and M. Mrton are here.
4 And M. Correll is also present at the end of the table.

5 THE COURT: Wl cone back.

6 MR. GARMAN:. Thank you.

7 THE COURT: Anyone else like to nmake an

8 appearance?

9 MR. PRONSKE: Yes, good norning, Your Honor.
10 Cerrit Pronske, Eric Van Horn, and Jason Kathman for the New
11 York Attorney Ceneral. And appearing fromthe New York

12 Attorney CGeneral's Ofice is Jim Sheehan -- I'msorry, Emly

13 Stern, Mnica Connell, and Steven Thonpson. Thank you.

14 THE COURT: Know thy co-counsel, M. Pronske.
15 Anyone el se |ike to make an appearance?
16 I think we were up with M. Garman ready to call his

17 next witness; is that right?

18 MR GARMAN. Yes, sir. Your Honor, the debtor
19 calls Ms. Froman, who we tal ked about yesterday. She's in
20 the NRA witness room and she's on the screen.

21 THE COURT: Al right. How do you spell the
22 wtness' |ast name?

23 M5. FROVAN:. Your Honor, it's spelled F, as in
24 Frank, r-o-ma-n.

25 Good nor ni ng.
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1 THE COURT: Good norning. Wl cone to our
2 court.

3 Wul d you rai se your right hand?

4 (The witness was sworn by the Court.)
5 THE COURT: M. Garnman.

6 SANDY FROVAN

7 The wi tness, having been duly sworn to tell the truth,
8 testified on her oath as foll ows:

9 DI RECT EXAM NATI ON

10 BY MR GARMAN

11 Q Good norning, M. Froman

12 Ms. Froman, could you introduce yourself to the Court,
13 pl ease.

14 A. Yes. M nane is Sandy Froman. MW full nanme is

15 actually Sandra Sue Froman.

16 Q And could you give a bit of personal background,

17 just so we can orient you?

18 A. Certainly. | was born and grew up in the San

19 Francisco Bay area. M dad was a civilian enployee for the
20 civilian branch of the Navy. My nomwas a store secretary at
21 the local Macy's. | went to high school in the San Francisco
22 Bay suburbs. Later went on to Stanford where | earned an

23 econom cs bachelor's degree. Wen | graduated from Stanford,
24 | went onto Harvard Law School and received a JV from Harvard

25 in 1974.
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1 Q And after graduating | aw school, did you enter the

N

| egal profession?
A. Il did. 1 went to work ina firmin Los Angel es

call ed Loeb & Loeb, which was then the third largest firmin

g b~ W

LA, behind G bson, Dunn & Crutcher and O Mel veny & Myers.

6 becane a partner at Loeb & Loeb in seven years. And | was

7 the first woman partner in the 50 year history of that firm
8 Q And, Ms. Froman, did there conme a day where you

9 Ileft Loeb & Loeb to teach?

10 A | did. | left Loeb & Loeb on a sabbatical. | had
11 been doing litigation at Loeb & Loeb and had tried a bunch of
12 cases in a short period of tine and got an offer to cone

13 teach as a visiting assistant professor of |law at Santa C ara
14 University. So | took that offer. | went there and taught
15 for two years. And decided not to go back to ny partnership.
16 Q And so what did you do after that?

17 A. Actually, 1 had nmet a man. W got married and we
18 noved to Tucson, Arizona where |I joined another firmcalled
19 Bilby & Shonehare (phonetic), which was then the largest firm
20 in Tucson. Made partner there. Continued ny litigation
21 practice. Eventually that firmwas gobbled up by a | arger
22 firm afirmcalled Snell & Wl nmer, which had offices in
23 Phoenix and Tucson at the tinme. And | think it's expanded.
24 And | joined Snell & Wlner then in 19 -- it would have been

25 1989, | believe.
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1 Q And followi ng 1989, how long did you renmain in the
2 active practice of |aw?

3 A. | practiced law at Snell & Wlner from'89, as a

4 partner, until 1999, when | opened nmy own solo | aw practice
5 in Tucson.

6 Q Ckay.

7 A And then | retired -- excuse ne. Go ahead,

8 M. Garman.

9 Q No, no. Ms. Froman, go ahead. Please finish

10 (lnaudible few words) cut ne off.

11 A. | officially retired fromthe active practice of
12 law in Decenber of 2019.

13 Q Some of us this week are quite envious of you, |
14 suspect.

15 But, Ms. Froman, in addition to the practice of |aw,
16 have you ever had any experience sitting on the boards of

17 non-profit entities?

18 A. Yes. |'ve sat on the boards of several non-profit
19 entities. Probably the first was, | sat on the board and
20 eventually becane president of the Arizona Bar Foundation
21 Board, which its functions at the tine, one of them was, of
22 course, |legal education. But we also collected interest on
23 lawyer's trust accounts noney in Arizona and used that to
24 fund legal services for the poor. | also sat on the board of

25 a small organization called Wldlife for Tonorrow, which was

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 11 of 18¢

1 a 501(c)(3) which raised noney to assist the Arizona Gane &
2 Fish Departnent in funding matters that would help with

3 wldlife conservation that couldn't be funded with state

4 noney, such as providing bag | unches to volunteers who help
5 with trail rehabilitation and things like that. | later sat

6 on the board of an organi zation called the Joe Foss

7 lInstitute, which was naned -- which was founded by and naned
8 after Congressional Medal of Honor recipient Joe Foss, a

9 Wrld War 1l flying ace and his wife, DeeDee. And that

10 organi zation was dedicated to inspiring patriotismin young
11 people. W had a Veteran's Inspiring Patriotism programthat
12 sent Veterans into the schools to talk about America. And we
13 also pronoted civics education, civics education in the

14 schools. | sat on that board for a while and, ultimtely,

15 becane its president or chairmn.

16 |"msure there are others. I1'mtrying to think now |
17 <currently and president of and have on the board of the Muri
18 WIldlife Foundation, which is not the State of M ssouri

19 bit's spelled Mz-u-r-i, which is the Swahili word for good
20 works. And that's a 50 year old Bay Area based organi zation
21 that provides funding for wildlife conservation and

22 education, both here in the United States and abroad. Things
23 like water for wildlife and educati on and training programns
24 for the shooting sports. And |eopard studies in Z nbabwe.

25 mean, we consider a |lot of different opportunities.
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1 Q Ms. Froman, have you ever served on a board of a

2 non-profit in which the board had to deal with accusations of
3 self-dealing?

4 A | have.

5 Q And could you tell the Court about your experience

6 with that, please?

7 A Yes. On one of the boards |I served on, the Joe

8 Foss Institute, the board becane aware that there were

9 allegations that one of our board nenbers had engaged in

10 self-dealing, private inurenent. W investigated those

11 allegations. Cbtained all of the information. W ultinmately
12 hired tax counsel to assist us with determning howto

13 proceed. And without disclosing what advice we got, we went
14 ahead and filed an anmended 990 -- an anendnent to our 990 for
15 that particular year, which was sone years in the past.

16 Q And approxi mately when -- when is this tine period
17 you're referring to?

18 A. "' mthinking roughly about 2015.

19 Q kay. Turning now to for-profit corporations. Do
20 you have any experience sitting on the board of directors of
21 for-profit corporations?

22 A. For about the last five years, |'ve been a nenber
23 of the board of directors of Sturm Ruger & Conpany, which is
24 a publicly traded firearns nmanufacturer.

25 Q And what are your duties on the board w th that

CI NDY SUMNER, CSR (214) 802-7196
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1 entity?

2 A. As a board nenber of the board, | -- we do genera

3 oversight. W deal with governance issues. W deal with the
4 conpany's financial issues, marketing issues, things |ike

5 that. | also serve on a couple of the commttees. W have

6 commttees. And nost of this is detailed in our proxy

7 filings with the SEC.

8 Q Do you have an understanding as to whether or not

9 vyou have duties that are owed to those entities or those

10 boards?

11 A. | do. | understand that | have a duty of care and
12 a duty of loyalty to for-profit and non-profit organizations,
13 alike. And the duty of care involves attendi ng neetings,

14 famliarizing nyself with the docunents relating to the

15 business of the corporation or association, including the

16 finances. And that | have an obligation to exercise

17 independent judgnent in considering and voting on matters

18 that cone before the board. And ny duty of loyalty involves
19 keeping the matters confidential that | |earn, as a nmenber of
20 the board of those corporations and associ ations. And

21 disclosing any conflicts of interest or potential conflicts
22 of interest that | mght have, answering any questions about
23 those. And allow ng i ndependent directors or board nenbers
24 to make decisions about whether | should or should not

25 participate in discussions that involve those matters that

CI NDY SUMNER, CSR (214) 802-7196
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1 1've disclosed. And, finally, | understand that | have an
2 obligation not to take advantage of ny board service for

3 personal benefit.

4 Q Ma'am did you grow up in a household with

5 firearns?

6 A. Not to ny knowl edge. Wen | grew up in the San

7 Francisco Bay area, ny dad, to ny know edge, he didn't have
8 any guns. M dad didn't hunt or shoot. | didn't have any

9 experience with guns when | was growi ng up one way or the

10 ot her.

11 Q What caused you to becone involved with the

12 firearns conmunity?

13 A. Wl l, one thing that surprised nme was, as an adult,
14 | found out that my dad still had his Colt 1911 fromthe tine
15 that he served on Ckinawa during Word War I1. | was shocked,
16 since ny father had never told ne about that gun. But I

17 becane -- | becane involved in the gun rights novenent

18 because as a young lawyer living alone in the Hollywod Hlls

19 in LA | was going through a divorce and sonebody tried to
20 break into nmy house in the mddle of the night. | was

21 terrified. | called ny neighbors, nobody answered the phone.
22 | called the police. It took them about 15 mnutes to get
23 there. By then the man had gone. | actually saw a stranger

24 at ny door and trying to break the lock on ny door with a

25 screwdriver. | went the very next day to a gun store. I'd

CI NDY SUMNER, CSR (214) 802-7196
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1 never shot a gun in nmy life, but I understood that | needed a

2 tool to protect nyself. And | went to the gun store and
3 tried to buy a gun. The man behind the counter told ne |
4 should take a gun safety class, so | did. And as part of
5 that class, | got to shoot a firearmfor the first tine and I

6 found out I was a good shot. So | bought a gun and started
7 going to the range and practi cing.

8 Q When did you first beconme aware of the Nationa

9 Rifle Association?

10 A. When | had ny gun and | was going to the range and
11 practicing and I'mstarting to enter sonme pistol

12 conpetitions, California proposed a proposition, | think it
13 was Proposition 15, that woul d have required handgun

14 registration. And | was -- |'ve never been political. |

15 wasn't interested in politics. But |I was offended that the
16 government was going to ask nme to register this handgun, this
17 tool that | had. | was |aw abiding and peaceful. And was
18 wunconfortable with that. And so | asked sonebody at the

19 range about that. They said, if you want to understand the
20 politics of gun control, you should join the NRA. So | did.
21 And | started getting the magazine. And | realized how nany
22 prograns the NRA had. | think probably sonme of the
23 conpetitions | was involved in were NRA sponsored. And
24 started | earning nore about the NRA

25 In 1990 or 1991, | think it was, | spoke at a rally at
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1 the State Capitol in Phoenix opposing the passage of a bil

2 that was being proposed in Congress. It was sort of the

3 first version of the assaults weapons ban bei ng proposed by

4 Dennis DeConcini fromArizona. And | spoke out in opposition
5 toit. Got a very positive reception fromthe 3,000 people

6 gathered at the State Capitol at 9:00 on a Saturday norning
7 in 100 degree heat.

8 Q So let's stop there for a mnute and break a little
9 bit of this down.

10 Not to enmbarrass you in any way, but what year is it
11 that you joined the National Rifle Association, to the best
12 of your recollection?

13 A. | think around 1982, 1983. It was after | -- very
14 soon after | bought ny first gun.

15 Q And woul d you -- for the avoi dance of doubt,

16 approximately when in tine was it that you began your Second

17 Amendnent activism for lack of a better ternf

18 A In the m d-80s.
19 Q Ckay.
20 A. | don't renmenber when Proposition 15 was being

21 proposed. But that woul d have been what woul d have triggered
22 ny political activismon the gun issue.

23 Q And -- and froma -- strike that.

24 So | believe we had reached a point in tinme where you

25 had begun to speak at rallies in connection with the Second

CI NDY SUMNER, CSR (214) 802-7196
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1 Anmendnent, correct?

2 A Yes.

3 Q Are there any other notable activists activities

4 that you'd like to note for the Court in connection with your
5 support of the Second Amendnent ?

6 A. Before | joined the NRA Board of Directors, |

7 co-sponsored the first Second Amendnent synposium held at an
8 Anerican |aw school. That was the University of Arizona.

9 And | raised noney to fund schol ars, historians, |awers

10 coming in fromall over the country to speak on opposing

11 views regarding the individual right conferred by the Second
12 Anmendnent. This was pre-Heller case. So there was a big

13 academ c | egal debate about whether the Second Amendnent

14 conferred an individual right, or whether it was only a

15 collective right. And | brought in scholars fromaround the
16 country to speak at this |aw school synposium which was wel
17 attended. And papers were generated, as a result of this.

18 Q Moving forward. Did there conme a point in tine

19 where you joined the Board of the National Rifle Association?
20 A. Yes. At this rally in Phoenix that |I nentioned, a
21 gentleman cane up to ne afterwards and sai d, have you thought
22 about running for the NRA Board of Directors? 1| said, no.
23 And he said, well, I think you should. And I'll sponsor you.
24 And that gentleman turned out to be Bob Corbin, who was then

25 Attorney Ceneral of Arizona and who, | believe, was either

CI NDY SUMNER, CSR (214) 802-7196
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1 president of the NRA at the tine, or about to becone

2 president.

3 Q How does one -- how does one becone a nenber of the
4 NRA board?

5 A. You run for election. The election is held by nai

6 ballot. You re voted on by nenbers who have voting

7 credentials. And you' re nom nated either by the NRA

8 Nonminating Conmittee, or you can be nom nated by petition.

9 And the first year | ran, | was nom nated both by petition
10 and by the NRA Nom nating Conm ttee.

11 Q And have you served as -- so what year was it that

12 you joined the NRA Board?

13 A 1992.

14 Q And have you served as a nenber ever since that
15 tinme? I'msorry --

16 A | have.

17 Q -- strike that. That was a terrible question.

18 Have you served as a nenber of the board of directors

19 consecutively since that tinme?
20 A. | have. But | amelected every three years.
21 Q When you joined the board in 1992, who was the

22 executive vice president?

23 A. Wayne LaPierre.
24 Q And how | ong had he been in that role?
25 A. My under standi ng was that he had assuned that role

CI NDY SUMNER, CSR (214) 802-7196
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1 in early 1992, before the tinme | actually took ny seat on the

2 board. Maybe a few nonths earlier.

3 Q And how big was the NRA in nmenbership at the tine
4 you joined the board?

5 A. My recollection, it was just under 2 mllion

6 nenbers.

7 Q I'"d like to talk about M. LaPierre. Could you
8 tell the Court what your relationship with M. LaPierre is?
9 A. I woul d say cl ose professional colleagues. |

10 consider Wayne a friend, although |I've never had di nner at
11 his house or anything |ike that. W |ive on opposite sides
12 of the country. But |I've known himfor a long tine, nostly
13 because of NRA work together.

14 Q And do you -- do you trust the |eadership and

15 judgnment of M. LaPierre?

16 A | do.
17 Q Wiy is that?
18 A. |"ve had a | ot of experience with him wth

19 questions to him which he has answered. He's solicited ny
20 advice on nunmerous occasions. | trust himto listen to what
21 people say and to try to nake the best decision on behal f of
22 NRA. Early on, just a few years after | joined the board,

23 sonet hing happened that really crystalized ny view of his

24 character. That was when there was a fight for |eadership of

25 the NRA between Wayne LaPierre as executive vice president
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1 and a nman naned Neal Knox, who was a friend of mne from

2 Arizona at the tinme, a gun rights activist. And Neal wanted
3 to take over the executive vice president position. | was
4 fairly newto the board. M. Knox was claimng that there
5 were -- there was sonething wong with the finances of the

6 NRA. That there had been m s-use of the finances. And

7 M. LaPierre was disputing that. | went to Neal first and I
8 asked him | said, Neal, show ne what you're saying. Show ne
9 why what you say is true. You're asking nme to vote for you.
10 Tell nme, explain this to ne. And his response to nme, sort of

11 abruptly was, just do what you're told. Vote for ne.

12 MS. CONNELL: Hearsay.

13 MR. GARMAN.  Your Honor, if |I mght respond?
14 THE COURT: You may.

15 MR. GARVAN. The testinony I'meliciting is

16 testinony based upon Ms. Froman's experience with

17 M. LaPierre. 1'mnot -- the cormments she just nade are not
18 being offered for the truth. I'mgoing to elicit testinony
19 as to what M. -- her interactions with M. LaPierre and how

20 they inpacted her opinion of his |eadershinp.

21 THE COURT: Overrul ed.
22 Q You may continue, nma'am
23 THE COURT: | think she already answered

24 the question.

25 A. Thank you, M. Garnman.
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1 | then asked the same question of M. LaPierre. |

N

said, Wayne, you're saying things are fine. You' re saying
we're in good shape financially. That we've got this

covered. Whuld you please explain to ne why M. Knox

g b~ W

all egations are wong. And his response was to direct the

6 financial departnment at NRA to provide ne with whatever

7 docunentation | wanted. And to answer any questions | wanted
8 about the allegations that M. Knox was maki ng.

9 Q And did you follow up with the financial departnent
10 to answer your questions?

11 A. | did. And they provided everything that | asked
12 for and they answered ny questions to ny satisfaction. And
13 that's what made nme decide that | should support M. LaPierre
14 in that fight.

15 Q Coul d you descri bed, based upon your couple of

16 decades of experience with M. LaPierre, how would you

17 describe his nanagenent style?

18 A. Wayne is a visionary. W're lucky as an

19 organization to have soneone like him He is very outward
20 facing. He doesn't spend a lot of tinme in the headquarter's
21 building in the past. He's always out with the nenbers.
22 He's always talking to nenbers. Asking what they think about
23 NRA. Asking their opinions. He tends to allow his chief
24 deputies, who work inside the building, to vie with one

25 another over issues that they m ght disagree on, hoping that
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1 the best result will emerge for the NRA. 1've often |ikened
2 it to what historians say about Franklin Del ano Roosevelt,

3 having that kind of a nanagenent style.

4 Q How does M. LaPierre respond when peopl e di sagree
5 wth hinP

6 A. Wayne invites di sagreenent. He seeks opposing

7 views. He is constantly asking questions of everyone from
8 board nenbers to people who report to himto, |'ve seen him
9 ask questions of nenbers at a Friends of NRA Dinner. He

10 never sits down to dinner. He always wal ks around the room
11 shaki ng hands with people, talking to individual nenbers.

12 I'musually sitting there while his dinner's getting col d.
13 He basically wants to know what our nenbers think about what
14 the NRA is doing and how we're doing.

15 Q If there cones a day when you | ose confidence in
16 the judgnment and lose trust in M. LaPierre, would you take

17 steps to renove himfromoffice?

18 A. I woul d, yes.
19 Q And why is that?
20 A. Because | owe ny duty to the NRA and not to

21 M. LaPierre personally.

22 Q How does the NRA board conpare to the other boards
23 you currently or in the past have sat on?

24 A. It's a wonderful find. It's very different from

25 any board that |'ve ever been involved with. First of all,
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1 it's huge. |It's 76 nenbers now. And people cone from al

N

over the country, fromdifferent wal ks of life. They have
di fferent areas of expertise. W do have | awers, but we

al so have peopl e who have their own busi nesses, real estate

g b~ W

folks. W have elected officials. It's actually one of the

6 strengths of the NRA board that there's so nany different

7 kinds of people on the board who cone fromdifferent economc

8 backgrounds.

9 And so we only neet three tines a year. W do nost of
10 our work through commttees. And | rely upon the reports of
11 those commttees. The Conpetitive Shooting Conmittee, for
12 exanple, | amnot an expert in conpetitive shooting. And
13 when they ask for action itens to be voted on at the board
14 neeting, | trust their judgnent that they've exam ned all of
15 the pros and cons and are naking a good reconmendati on to us.
16 So we really function very differently. And, plus, all of
17 the directors are volunteers. W're unpaid. Qur expenses
18 are reinbursed, but we don't get a salary for comng to board
19 neetings, or doing homework in between board neetings. Very
20 different fromthe corporation that | sit on now with Ruger.
21 Q What is the deliberative process of the board of
22 directors? How does it cone to decision naking?

23 A. We have a | ot of w de-ranging discussions. |
24 sonetines say that in a board of 76 nenbers, we have 77

25 opinions. People are not afraid to voice their views.
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1 They're not afraid to get into robust debate. W are -- we

N

respect one another. W are friends with one another. |
think I know personally every single person on the board of

directors. And it took nme a long while to get there.

g b~ W

Because with 76 people, that's a long tine. But it is a very
6 active board. W nmake a lot of inquiries. W ask questions.
7 W don't always vote the sanme way. There's always sone
8 opposing views on al nost everything.

9 Q Ma' am can you turn to NRA Exhibit 22, please

10 MR. GARVAN.  Well, Your Honor, | may or may

11 not need to do this. Exhibit 22 is an NRA Board of Directors

12 Meeting fromJanuary 11th of 2020. | believe it to be

13 identical to what the NYAG admitted as Exhibit 273.

14 believe ny 22 and NYAG 273 are identical. | will sinply note

15 that this board of directors neeting was broken into three

16 parts, 22, 23, and 24. And, counsel, | seek to admt 22, 23,

17 and 24, so we have a conplete set of the mnutes of this

18 neeting.

19 Sorry for the long talk there. [I'mjust trying to get

20 this admtted. And | can lay a foundation, if counsel wants

21 nme to.

22 M5. CONNELL: M. Garman, | just want to

23 understand, what you're seeking to admt is a subpart of what

24 we had already admitted?

25 MR GARMAN: No, nm'am
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1 MS. CONNELL: Ckay.

N

MR. GARMAN:  You admitted 273, which is the
first 119 pages of this -- of this board mnutes. M 22 is

identical to your 119 pages, but it's a docunent that | think

g b~ W

exceeds 300 pages. |'mseeking to introduce 22, 23, and 24,

6 so we have the conplete mnutes in the record.

7 M5. CONNELL: No objection. It was a |large
8 file. Nowl recall. No objection, Your Honor.
9 MR. ACOSTA: M. Garman, real quick, I'm not

10 seeing NRA 24.

11 MR. GARMVAN.  Ckay.

12 MR. ACOSTA: Do you have a Bate's nunber? Let
13 ne see if -- that may be an issue on ny end.

14 MR. GARMAN. | have an Exhibit 24 in ny

15 electronic copy. It doesn't appear to have a Bate's nunber
16 onit. 1'Il represent to you that it is -- it does?

17 Oh, I"'msorry, it does. [It's NYAG -- NRA-NYAG 83820

18 and it goes through 3924.

19 MR. ACOSTA: Ckay. Al right. That's fine.
20 No objection.

21 M5. CONNELL: M. Garman, | actually think the
22 NYAG exhibit nunber that you're referring to is m staken.

23 But we have no objection to the adm ssion.

24 MR GARMAN. [I'msorry. Al right. Just so

25 I'mstraight, you' re offering 22, 23, and 24 and there's no
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1 objectionto it, as | heard. So those will be admtted.

2 Q Wth that, Ms. Froman, | actually amnot going to
3 ask you about this docunent.

4 THE COURT: That was a | ot of conversation

5 about those exhibits, M. Garnman.

6 Q Ms. Froman, does the -- I'msorry, does the NRA

7 board have el ected board officers?

8 A. Yes, we do. A president, a first vice president,
9 and a second vice president. Those are unpaid positions.
10 And we al so have the executive vice president, that's

11 M. LaPierre right now, the treasurer, and the secretary.
12 Those are paid positions.

13 Q kay. So let's talk first about the board

14 officers, the unpaid positions.

15 VWhat are the duties of those three offices?
16 A. The officers generally oversee the -- oversee the
17 board. They oversee the NRA in conjunction -- they work with

18 M. LaPierre, the EDP in overseeing the board, the operations
19 of the NRA. Not operational, but they have oversi ght

20 responsibilities, so if there are ngjor things that cone up.
21 And they also act as kind of a conduit between M. LaPierre
22 and his staff and the board of directors. Wen you have a 76
23 nmenber board of directors, it's tough -- you know, w thout

24 having a flow of information back and forth. You don't want

25 every one of those 76 board nenbers calling the EDP every
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1 day.

2 Q And how often are they el ected?

3 A. They' re el ected every year.

4 Q And what's that process? Tell us about how one is
5 elected to one of these three offices.

6 A. Every year at the board of directors neeting that

7 follows the Annual Meeting of Menbers -- the Annual Meeting

8 of Menbers is held once a year, talking what's typical, which
9 is pre-COVID. In the Spring, there's an Annual Meeting of

10 Menbers, which akin to a stockhol ders neeting on a Saturday.
11 And on the followi ng Monday, we have a board of directors

12 neeting. And that's where elections take place of both the
13 paid and the unpaid officers.

14 Q And when do you expect the next election to be?

15 A. In Septenber of this year in Houston at our --

16 follow ng our Annual Meeting of Menbers.

17 Q And you' ve served in one or nore of these offices,
18 correct?

19 A. |'"ve served as second v.p.; first v.p., and

20 president, yes.

21 Q And could you tell us the circunmstances and when

22 you served as president of the board of directors of the NRA?
23 A. I was president fromthe Spring of 2005 to the

24 Spring of 2007.

25 Q Ckay.
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1 A. Two years. But | was el ected each year

2 Q kay. And just for -- just to round out the

3 record, could you explain to us when you served at the first
4 v.p. and the second v.p.?

5 A. | cane in as second v.p., which is the | owest

6 level, the second runner up, if you will, in the Spring of

7 1998. That was the year that Charlton Heston was el ected as
8 NRA president. And he ended up serving for five years. So |
9 served as second v.p. for five years. And then two years as
10 first v.p. under then president, Cain Robinson. And then

11 had ny turn as president of the NRA

12 Q How did M. Heston cone to serve five terns?

13 A. He was willing to cone in -- | don't knowif it was
14 the second or first v.p. when he cane in. But he was doing
15 such an anmazing job for NRAin ternms of his outreach, his

16 public image, you know, pronoting the NRA as a great gun

17 safety organization. And the NRA Board of Directors actually
18 passed a bylawto allow himto serve beyond what were then

19 the bylawtermlimts, that you could only serve as president
20 for two one-year ternms. M. Heston was allowed to serve for

21 five years.

22 Q kay. Wat --
23 A. And that's still in the NRA bylaws. Pardon ne.
24 Q VWhat are the limtations on individuals not nanmed

25 Charlton Heston, how | ong they can serve?
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1 A. The president can only serve for two one-year

2 ternms. The vice presidents have on restrictions on how | ong
3 they can serve.

4 Q kay. And, ma'am can we tal k about the paid

5 officers of the NRA, who are they?

6 A. Those are the executive vice president, the

7 secretary, and the treasurer.
8 Q kay. And who holds those -- who holds the

9 executive vice president position currently?

10 A. Wayne LaPierre.

11 Q And who is the current secretary?

12 A John Frazier.

13 Q And when will they stand next for re-election?

14 A. I n Sept enber.

15 Q And -- and so in Septenber, they could be repl aced

16 by a vote of the board of directors?

17 A Yes.

18 Q Ms. Froman, |'d next like to talk about the

19 Committees at the NRA

20 Coul d you give a brief overview of the commttees that
21 the board has?

22 A W have a lot of committees. | think there's --

23 committees and funds, | think there's probably between 25 and
24 30 commttees and funds. Probably over the years that |'ve

25 Dbeen on the NRA Board served on at least 8 or 9 of those
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1 commttees and funds. The ones that | currently serve on are

2 the Legal Affairs Commttee, the Legislative Policy

3 Committee, and the Public Affairs Conmttee. And I'malso a
4 nenber of the Executive Conmittee, which is an el ected

5 commttee. The other commttees are -- the commttee

6 nenbership are appointed by the president.

7 Q And is there a Nonmi nating Conmittee?

8 A. Thank you. There is a Nom nating Conmittee. And I
9 serve not on this year's Nom nating Comrittee, but on the
10 previous year's Nomnating Committee. | was chair of that
11 commttee.

12 Q Can you explain to the Court how the Nom nati ng
13 Conmittee and its functions are perforned?

14 A. Nom nating Conmittee consists of, | believe it's
15 six board nenbers and three non-board nenbers. |In other

16 words, people who don't serve on the NRA Board of Directors.
17 And we are asked to nom nate candidates to run for election
18 at the next annual election of directors. So one-third of
19 the board turns over each year, so there's roughly 25
20 openings each year. Sonetines one or two nore, depending
21 upon if people have passed away, or |left the board. And our
22 job is the nomi nate the best candi dates possible. W're
23 given biographical information about them W neet in
24 executive session. W nake decisions on who shoul d be

25 nom nated. W take input fromone another and we seek input
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1 fromoutside of the Nom nating Commttee, if we feel that

2 that's inportant to our decision. The nom nees can al so be
3 nonmnated by petition, as | nentioned earlier. And we nay
4 consider those, as well.

5 Q Turning now, are you -- do you know a board nenber

6 Judge Journey?

7 A | do.
8 Q And how do you know Judge Journey?
9 A. I"ve known Phil since the early '90s, maybe '95.

10 joined the board in 1992. Phil canme on the board soon after
11 that. And we net each other then. And he left the board,

12 1'mnot exactly sure when, a few years later. W

13 occasionally would run into each other, or enmil one another.
14 | kept in touch. | knew what he was doing. He was very

15 active in the Second Anendnent conmunity in Kansas. And I

16 actually ran into himnaybe two years ago when | was speaking
17 in Kansas. And so we had a chance to get reacquainted. Then
18 | encouraged himto run for the board.

19 Q And how di d Judge Journey cone to be nom nated for

20 the board?

21 A. | chaired the Nom nating Commttee that nom nated
22 him

23 Q And did you support that nom nation?

24 A | did.

25 Q And -- and woul d you support Judge -- well, strike
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1 that.

2 Are you famliar with the requested relief that Judge

3 Journey has sought of this Court?

4 A. | understand that he's sought the appointnent of an
5 Exam ner.

6 Q And do you support that relief?

7 A No.

8 Q But woul d you support Judge Journey if he sought

9 re-election to the NRA Board of Directors?
10 A. That woul d depend on what happens between now and
11 when Phil has to run again. Wat happens to the NRA. How

12 Phil feels about whether his concerns are being addressed or

13 not. | think he has a right to express his views.

14 Q Were you at the March 28th board neeting of this
15 year?

16 A Yes.

17 Q And -- and were you there during -- were you there

18 for the entire neeting?

19 A. | was there for the entire neeting.

20 Q Was Judge Journey ever prohibited fromstepping to
21 the mcrophone and addressing the board?

22 A No.

23 Q Did there come a tine in which Judge Journey did
24 address the board?

25 A. Yes.
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1 Q And can you explain the details and circunstances

N

of that nonent?
A. During the executive session when the resol ution

was bei ng di scussed that ultimtely was recorded out of

g b~ W

executive session and had to do with the filing of the

6 Chapter 11, he did not speak. He did not address the board.
7 But after we went out of executive session and we were

8 getting ready to adjourn the neeting, he stood up asking for
9 a point of personal privilege and started explaining why --
10 how he felt. Wiy he had done what he had done. And started
11 going into the nmerits of the discussion that had been -- that
12 had taken place during executive session and had been voted
13 on. By this time, our lawers had left, the |lawers who were
14 representing us in the Chapter 11. And about a third of the
15 board nmenbers who were present at the neeting had left to

16 <catch planes, so we were -- there were a | ot of enpty seats
17 in the room And | listened for a while and | felt that

18 his -- what he was sayi ng had gone beyond the point of

19 personal privilege and was going into the nerits of the
20 discussion that had taken place and been voted on. So |
21 stood up and asked to be recognized. The chair recogni zed ne
22 and | said | respected Phil's right to address the board.
23 But | thought if he was going to continue, that we ought to
24 go into executive session. And there was -- that was what |

25 said. And | think Phil at some point sat down.
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1 Q And, finally, ma'am do you provide financial

2 support to the National Rifle Association?

3 A | do. [I'ma donor.

4 Q And, again, not to enbarrass you. But what size of
5 donor are you and have you been over the years?

6 A | started out as a nodest donor, because that's

7 what | could afford. | upgraded ny life nenbership to patron

8 endowrent and then benefactor, which is the highest |evel,
9 which neans addi ng additional noney. And then | started
10 donating when | could. | estimate that over the l|ast four

11 vyears or so, |'ve donated about $175,000 to the NRA

12 Q And --

13 A Par don ne?

14 Q I"msorry. Go ahead. | cut you off.

15 A. No. And |I've also -- I've also participated in NRA
16 events. |'ve bought auction itens at auction. Probably paid

17 nore than what they're worth. But | figure the excess wll
18 benefit the NRA. And | think it's inportant and |'ve done
19 that -- I've financially supported all of the non-profits
20 that 1've served on the board of. | think it's very

21 inportant if you are a board nenber, that you support the
22 organization financially, as well as with your opinions and
23 your expertise.

24 Q Ms. Froman, thank you for your testinony. You' ve

25 answered all of ny questions.
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1 MR. GARVAN. ['ll pass the w tness, Your
2 Honor.

3 THE W TNESS: Thank you, M. Garnan

4 THE COURT: Ms. Connell, why don't you go
5 first.

6 M5. CONNELL: Thank you, Your Honor.

7 CROSS- EXAM NATI ON

8 BY Ms. CONNELL:

9 Q Good norning, Ms. Froman
10 A. Good nor ni ng.
11 Q My nanme is Monica Connell. 1'mrepresenting the

12 Ofice of the New York State Attorney General

13 I think you testified that you have known M. LaPierre
14 for approxinmately 30 years; is that correct?

15 A That's correct.

16 Q And it's fair to say that you' re an ardent

17 supporter of M. LaPierre; would you say that's correct?

18 A That's correct.

19 Q kay. And in 2019 at the Annual Meeting, there was

20 sone discussion or challenge to M. LaPierre's | eadership,

21 right?
22 A. I"mnot sure | understand your question.
23 Q So you recall the 2019 Annual Meeting I ndi anapolis,

24 correct?

25 A. Vaguely. | don't renenber everything that was said
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N
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10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

or everything that happened at that neeting. But it was a
robust neeti ng.

Q A robust neeting. So there was an issue between
M. LaPierre and Colonel North; is that correct?

A Yes.

Q kay. And there were al so sone board nenbers who
rai sed questions regarding M. LaPierre's | eadership at that
neeting; isn't that true?

A. | believe that's true. | wouldn't disagree.

Q And in 2019, you co-signed a letter in support of
M. LaPierre's | eadership --

A Yes.

Q -- right?

You co-signed that letter with Carolyn Meadows?

A | don't -- | don't have a recollection of who else
was on the letter.

Q kay. So you don't renmenber whether Ms. Meadows
signed the letter, as well?

A | don't renenber.

Q kay. You said you were president of the NRA from

2005 to 20077

A Yes.

Q And that was a volunteer position?

A Yes.

Q kay. But many past presidents of the NRA have
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1 received sonme form of conpensation fromthe NRA;, is that

2 correct?

3 A That's what |'ve seen in the disclosures that are
4 printed and made avail able to nmenbers at the Saturday

5 Menber's Meeting at each Annual Meeting, yes.

6 Q When you say, disclosures, can -- do you nean the

7 | RS Form 990s?

8 A No. We're all asked to make disclosures if we're
9 receiving any noney fromthe NRA. And those disclosures are
10 printed. 1It's usually on one sheet of paper. And there's a
11 big stack of themoutside the roomat the Saturday Menber's
12 Meeting. |'mnot tal king about the 990.

13 Q kay. So you know that Ms. Hamrer receives noney

14 as a consultant or |obbyist for the NRA, correct?

15 A Yes.

16 Q And she's a past president, right?

17 A Yes.

18 Q And you know David King is a past president of the

19 NRA, right?

20 A Yes.

21 Q And he has been -- he has received conpensation
22 fromthe NRA, correct?

23 A That's what |'ve read.

24 Q And do you know whet her he's still receiving

25 conpensation?
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1 A No, | don't.

2 Q kay. Do you know who Jim Porter is?

3 A | do.

4 Q Al so a past president, right?

5 A Yes.

6 Q M. Porter has a son who's an attorney at a | aw

7 firm is that right?

8 A. That' s my under st andi ng, yes.

9 Q And the NRA gives business to M. Porter's son's
10 firm is that correct?

11 A | believe M. Porter's son's firmhas done work for
12 the NRA for which they' ve been conpensated, for the NRA

13 Institute for Legislative Action.

14 Q So the NRA has given business to M. Porter's son's

15 firm correct?

16 A That's correct.

17 Q kay. Thank you.

18 You know M. Pete Brownell, correct?

19 A Yes.

20 Q And he's a past president of the NRA?

21 A Yes.

22 Q And M. Brownell owns businesses that sell firearns
23 and firearns accoutrenent. | can't think of the correct

24 word.

25 A Accessori es.
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1 Q Accessories. That's the words | was | ooking for.
2 Thank you, M. Froman

3 He owns conpanies that sell firearns and firearns

4 accessories, right?

5 A Yes, Ms. Connell, he does.

6 Q And the NRA or the NRA Foundation buys products

7 fromthose businesses; is that correct?

8 A. | think so, but I"mnot sure. Again, I'mrelying
9 upon what | read in the disclosure statenents that are

10 prepared and given to nenbers annually.

11 Q kay. And you' ve received noney fromthe NRA

12 isn't that right?

13 A Yes.

14 Q So from20 -- from 2008 until near or about 2018
15 vyou got approxi mately $50, 000 per year, right?

16 A | don't recall the exact anpbunt. | was reinbursed
17 expenses in the amount of about $3,700 a nonth for a while,
18 because | was asked to speak on behalf of NRA, to |eave ny
19 law practice and travel and speak. And whenever ny -- the
20 request didn't conflict with my |aw practice |I said, yes.
21 And | went.
22 Q So it's your testinony as you sit here now that the
23 noney paid to you for solely for reinbursenments of expenses
24 associated wi th speaki ng engagenent s?

25 A. Yes.
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1 Q kay. And it wasn't reportable incone to you?

2 A. It was ny understandi ng, based on conversations I

3 had with the NRA finance office that it was consi dered

4 reportable income to nme. | received 1099s. | included those
5 in ny reportable income. The way the anpunt was cal cul at ed

6 was based on the actual out-of-pocket expenses of ny firm and
7 on the anount of tine that | spent doing NRA work as opposed
8 to work for ny clients

9 Q So it reinbursed you for your tine and the cost of
10 the speaking engagenent; is that right?

11 A. For ny tine, no.

12 Q kay. | thought you said the tine that you m ssed
13 doi ng other work.

14 A. Wl |, what happens was -- what happened was we

15 figured out what the cost of the -- the |aw office costs were
16 and | gave those to NRA and we figured out approximately how
17 nuch tinme was being spent on NRA business. And that's what
18 the anpbunt was that | requested rei nbursenment of. And then
19 the Departnment of Finance told ne that this would be reported
20 as incone to nme and a 1099 woul d be issued and | said, fine.
21 Q So the law office costs didn't include your tineg,
22 it included sone other calculation of cost, correct?

23 A Correct.

24 Q And so that anount for many years ended up being

25 very close to $50,000 per year; is that correct?
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1 A. What ever $3, 700 and change tinmes 12 is would be the
2 correct anount.

3 Q Ckay.

4 M5. CONNELL: So, M. Wang, could you pl ease
5 bring up NYAG Exhi bit 1097

6 Q And while M. Wang does that -- actually, could you

7 turntoit, Ms. Fronman?

8 A. Ckay.

9 Q Ms. Froman --

10 A. Oh, I'msorry.

11 Q Yes. Let ne know when you have it, please.
12 A | do. It's a--is it a 9907

13 Q It is. From?2014. Do you see that?

14 A Yes, | do.

15 Q And you know what an IRS form990 is, correct?
16 A Yes.

17 Q Wul d you turn to page 14 on the pdf of that?
18 THE COURT: What's the exhibit nunber,

19 Ms. Connel | ?
20 MS. CONNELL: [It's NYAG Exhibit 109, Your

21 Honor. And | would ask that it be admitted into evi dence.

22 THE COURT: Let me just get it on ny screen.
23 |1'mslower than you all.
24 A. | have to apol ogi ze and ask what page you're asking

25 me to look for. Actually, it's on the screen in front of ne,
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1 sol'mjust going to use this.

2 Q We're going to | ook at page -- well, M. Wang has
3 it. It's page 14 of the --

4 A | see it.

5 THE COURT: Al right. Let's wait for

6 M. Garman to --

7 MR. GARMAN. | have no objection to the

8 adm ssion, Your Honor.

9 THE COURT: NYAG 109 is in.

10 Q So do you see in this year, ma'am that -- do you
11 see your nane at numnber 33, row nunber 337

12 A | do see that, Ms. Connell

13 Q And if you follow that rowto the right under
14 reportabl e conpensation fromthe organi zati on you see an
15 anount, 45,180, correct?

16 A Correct.

17 Q And you have no reason to think that amount is

18 incorrect, right?

19 A Correct.
20 Q Ckay.
21 M5. CONNELL: M. Wang, could you pl ease pul

22 up NYAG Exhibit 111?

23 Q kay. Do you see NYAG Exhibit 111, M. Froman?
24 A | do.
25 Q And do you see that it's the NRA's I RS Form 990
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21

22

23

24

25

from 20167
A | do.
MS. CONNELL: Your Honor, I'd nove for
adm ssion of this record.
MR GARMAN.  Your Honor, | don't want to slow
us down. Assuming there's a representation that it's
conpl ete, | have no objection.
M5. CONNELL: To ny know edge, it's conplete.
I will ensure that it is conplete.
THE COURT: NYAG 111 is in.

Q Ms. Froman, can you please turn to pdf page 14.
Actual ly, M. Wang, ny colleague, will get us there.

A. Thank you for that.

Q Thank you

Do you see that you appear at line 32 on page 147

A Yes.

Q kay. And do you see if you followthe rows to the
right, you have reportabl e conpensation fromthe organization
of $45, 180, correct?

A Yes.

Q So did you get paid for your -- did you get paid by
the NRA every year between 2008 to 20187

A | don't renenber.

Q kay. You got paid for the executive vice

president's budget; is that right?
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1 A. | don't know where -- out of what budget it cane
2 from

3 Q kay. And as an officer of the NRA, you have to
4 conplete -- let ne step back for a second.

5 Did you have a contract for these paynents?

6 A | -- no.

7 Q kay. And you didn't disclose these paynents on

8 wyour conflict of interest fornms until 2019; isn't that
9 correct?
10 A. | don't recall disclosing them Because it was ny

11 understandi ng they were rei nbursenent of expenses. And | do

12 recall --

13 M5. CONNELL: Objection, Your Honor, nove to
14 strike.

15 THE COURT: Sust ai ned.

16 Q So you didn't disclose these on your conflict of

17 interest fornms until 2019; isn't that correct, M. Froman?

18 A | don't know that | disclosed themin 2019.
19 Q kay. You, as an officer -- excuse ne, strike
20 that -- as a past president of NRA received a corporate

21 credit card; is that right?

22 A Yes. Wen | was an officer.

23 Q Right. And you didn't use it very often, | don't
24 think; is that accurate?

25 A. That's correct.
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1 Q And you -- to your know edge, did other officers
2 also get corporate credit cards?

3 A Yes.

4 Q And you had your's until they were collected in
5 2018; is that right?

6 A Correct.

7 Q kay. M. Spray asked for the officers -- former

8 officers to turn themin; is that right?

9 A. Actual ly, M. Tedrick asked ne.
10 Q kay. Junping to another topic.
11 I think you said that on another board you served on

12 there had been sone self-dealing that you investigated; is
13 that right?

14 A. No. | said alleged self-dealing.

15 Q Al'l eged self-dealings. Excuse ne. | forgot I'm
16 dealing with an attorney.

17 So you said that on another board there were

18 allegations of self-dealing; is that correct?

19 A Yes.

20 Q And as a board nenber on that board, you nade sure

21 those were investigated, correct?

22 A Yes. | and other board nenbers.

23 Q Right. And | think you nentioned that you anended
24 the -- that organizations 990 form is that correct?

25 A Correct.
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1 Q Are you aware of the NRA's -- excuse ne. Strike
2 that.

3 You' ve reviewed the NRA's 2019 990, correct?

4 A | don't renenber.

5 Q Are you aware of disclosures of excess benefit

6 transactions to officers, current and forner officers on the
7 NRA' s 2019 9907?

8 A I -- 1"ve heard that.

9 Q Have you, yourself, |ooked at the 2019 990 and the
10 allegations --

11 A I --

12 Q -- the allegations related to the excess benefits
13 in that docunent?

14 A. | have read about those allegations. | don't

15 renenber if | read the 990 or not.

16 Q Have you investigated those excess benefit

17 transactions that you' ve read about?

18 A. Me personally?

19 Q Yes.

20 A No.

21 Q Have you taken steps to ensure that they're

22 investigated?

23 A. Through the board, our attorneys, our Audit
24 Committee, yes.

25
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1 Q "' masking you, Ms. Froman, whether you, yourself,

N

have taken any steps to nake sure that the particul ar excess
benefits alleged in the 2019 990 are investigated?

A. As a nmenber of the board, yes.

g b~ W

Q So which excess benefits -- let's talk about them
6 What have you done to investigate the all eged excess benefits
7 received by Wayne LaPierre?

8 A. |"ve listened to reports fromour attorneys,

9 reports fromour Audit Commttee, asked questions. That's

10 what |'ve done as a board nenber. | haven't -- that's what
11 1've done as a board nenber.

12 Q But you haven't read what the NRA alleges are the
13 excess benefits received by -- you haven't read in the 990

14 what the NRA alleges are the excess benefits received by

15 M. LaPierre; that's correct, right?

16 MR. GARVAN. (Obj ection -- objection.

17 M s-states her testinony, Your Honor.

18 THE COURT: Overruled. You may answer the
19 question.

20 A. I"mnot sure | understand your question.

21 Q I"msaying that in the official file, the official
22 990 filing, the NRA set forth excess benefits it asserts were
23 received by M. LaPierre. And |I'm saying you haven't even
24 read that docunent to |ook at what is alleged he received,

25 correct?

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 48 of 18§

1 A No. That's not what | said.

2 Q | didn't say that's what you said. |'m asking you
3 if that's true.

4 A. I don't know what specific allegations you're

5 referring to, so |l can't answer --

6 Q Ms. -- I'"msorry.

7 A So I can't answer your question, unless you' re nore

8 specific.

9 Q So you know that in 2019 -- excuse me, strike that.
10 I n Novenber 2020, the NRA filed an IRS Form 990 for the
11 year 2019, correct?

12 A. | assune that's true, fromwhat has been put on the
13 screen.
14 Q And you know, or you've heard, that it's alleged,

15 or it's stated in that docunent that sone NRA officers and

16 fornmer officers received excess benefits. |s that accurate?
17 A. That's what |'ve read, yes.
18 Q But you have not read the 2019 990 itself; is that

19 correct?

20 A | don't renenber.

21 Q kay. You testified that you attended the March
22 28th special board neeting, right?

23 A Yes.

24 Q And in the executive session Marion Hanmer

25 criticized Phil Journey, that's correct, right?
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1 A. | believe that's correct. | don't renenber if it

N

was i nsi de executive session or outside of executive session.
Q kay. But you renmenber Ms. Hammer criticizing

Judge Journey, right?

g b~ W

A. | renmenber hearing part of it. | think | was out

6 of the roomfor part of that tine.

7 Q Oh, you left for of the board neeting?
8 A | think I went to the restroomand then -- | think
9 when they went out of executive session, | went to the

10 restroom And then when | cane back, Mrion Hamer was part
11 way through her -- what she was sayi ng.

12 Q Ckay.

13 M5. CONNELL: So could we open NYAG Exhi bit

14 356, please?

15 We can put it on the screen, Ms. Froman, if you'd |iKke.
16 THE W TNESS: Thank you

17 Q Do you see NYAG Exhi bit 356, Ms. Froman?

18 A | see -- | don't see an exhibit nunber, but | see

19 it's the proceedings fromthe March 28 neeti ng.

20 Q kay. So this is a transcript of the March 28th
21 nmeeting.
22 M5. CONNELL: Your Honor, it's been admtted

23 into evidence already.
24 If we could please | ook at page 19, M. Wang. kay.

25 |If we could direct our attention to |lines 13 through 19.
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1 Q Do you see lines 13 to 197

2 | do.

3 Q Ms. Froman, thank you.

4 So this is where M. Journey stands up to speak to the
5 board; is that correct?

6 A Correct.

7 Q And if you see at line 17 to 18 he said, he's

8 taking a point of personal privilege. And he references that
9 his character was inpugned, right?

10 A | see that.

11 Q So in executive session, is it fair to say at sone
12 point earlier in the board neeting he'd been insulted?

13 A. | don't know. | see M. Journey said that. | was
14 there in the roomwhen he said that.

15 Q kay. Can we --

16 A But | don't renmenber what Ms. Hammer said. And |
17 didn't hear her whol e speech, because | was out of the room
18 for part of the tine.

19 Q kay. But she made a speech of sone sort, you

20 Dbelieve?

21 A. She was tal king when | cane back into the room
22 Q And what was she sayi ng?
23 A. | don't remenber her words. But obviously it was

24 sonething that Phil didn't Iike, that he was upset by.

25 Q Mari on Hamrer can get a little sharp, right?
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1 A. Marion Hamrer, it's her style. And Phil knew that,
2 because he'd been on the board before with her.

3 MS. CONNELL: Your Honor, | nove to strike

4 after -- everything after, that's her style.

5 THE COURT: Overrul ed.

6 M5. CONNELL: Okay. Can we please turn to

7 page 25 if this exhibit, M. Wang, at lines -- well, let's

8 page down a little bit.

9 Q Where you begi n speaking, Ms. Froman, at |ine 15.
10 Do you see that?

11 A | do.

12 Q And | think as you testified, you say here that you
13 respect Judge Journey's right to address this board, right?
14 A Yes.

15 Q And you go on further and say that you think if

16 he's going to speak, the board should go back into executive

17 session, right?

18 A. That's what | said, yes.

19 M5. CONNELL: And if we go down to the next
20 page.

21 Q It's because Judge Journey has a right, even if he

22 disagrees with other nenbers of the board, to be heard,

23 right?
24 A Correct.
25 Q So you again state at the top of page 26, he's a
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1 nmenber of this board. He's entitled to speak. Right?

2 A Yes.

3 Q And you go on and say, but | would rather it be

4 done in executive session and not where we have people in the
5 roomwho don't have an obligation to keep this non-public,

6 right?

7 A Yes.

8 Q So you stood up for Phil Journey and his right to

9 speak?

10 A Yes.

11 Q And in the next line WIlles Lee responded by

12 thanking you and asking for the closing prayer; isn't that

13 right?
14 A. That's what it says.
15 Q And then shortly thereafter the nmeeting was brought

16 to a close, or sonme tine thereafter, right?

17 A Correct.

18 Q No executive session after that, right?

19 A Correct.

20 Q And Judge Journey was not allowed to continue
21 his -- or Judge Journey was not able to continue his

22 speaking, correct?

23 A. Once the neeting was over, correct.
24 Q Thank you very nuch, Ms. Froman
25 THE COURT: Pass the w tness?
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1 M5. CONNELL: |I'msorry, Your Honor. | do
2 pass the witness.

3 THE COURT: Thank you.

4 M. Mason?

5 MR. MASON: Thank you, Your Honor.

6 CROSS- EXAM NATI ON

7 BY MR MASON:

8 Q Good norning, Ms. Froman. M nane is Brian Mason
9 | represent Ackerman McQueen. How are you doing this

10 norning?

11 A. "' mdoing very well, M. Mson. Thank you.

12 Q You tal ked about Neal Knox raising concerns about
13 M. LaPierre's finances in the past. D d | understand that
14 correctly?

15 A. | don't think that's quite accurate. | think he
16 raised concerns about the NRA's finances.

17 Q The NRA's finances, okay. Not necessarily

18 M. LaPierre's finances?

19 A Correct.
20 Q And | believe -- have you read the New York

21 Attorney General's conplaint that was filed in August of

22 20207
23 A Yes.
24 Q And you understand that there's allegations being

25 made against M. LaPierre that he has inproperly received
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1 financial benefits throughout the |ast -- throughout the

N

years, right?
A. I understand those are in the conplaint.

Q Do you understand that M. LaPierre has agreed to

g b~ W

pay back over $300,000 in financial benefits that he has

6 received?

7 A Yes.

8 Q Do you believe it's appropriate for the executive
9 vice president of the NRA to use an NRA vendor's |uxury yacht

10 in the Bahanas free of charge?

11 A. | can't answer that question. | think it would
12 depend.

13 Q Depend on what ?

14 A. On what the purpose of the use of the yacht was.
15 Q Do you believe that right after a school shooting

16 it's appropriate for M. LaPierre to take cover on a |uxury
17 yacht in the Bahanmas?

18 A. | don't know how to answer that question. | don't
19 know what you nean by, take cover. And | don't know what it
20 has to do with the school shooting. | can't answer that

21 question w thout nore infornmation.

22 Q You tal ked a | ot about how well the NRA board

23 works, right? You believe it works well?

24 A Yes.

25 Q And you woul d agree that it's inportant for the
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1 NRA s officers to be open and transparent with NRA board

2 nmenbers, right?

3 A Yes.

4 Q And isn't it true that the NRA board was not

5 notified about the bankruptcy filing prior to January 15th,
6 20217

7 MR. GARMAN.  Your Honor, |1'd like to | odge an

8 objection as this being outside the scope of ny direct.

9 THE COURT: | think it's within the scope.
10 Overruled. It's also being used for inpeachnent.

11 You may answer the question.

12 A. M. Mason, can you ask again, please?

13 Q Sure.

14 Ms. Froman, isn't it true that the NRA board was not

15 advised of the bankruptcy filing prior to January 15th, 2021
16 when it was actually filed?

17 A. | don't know whether | can answer that yes or no.
18 | can say that at the board neeting in January, the NRA board
19 was not told that a bankruptcy filing m ght be one of the

20 options. And | didn't know until the bankruptcy -- the

21 Chapter 11 petition was filed, | did not know that that was
22 going to happen or was one of the issues being considered.

23 Q So you didn't attend any board neeting where the

24 NRA officers advised the NRA board that the NRA was pl anni ng

25 to file bankruptcy on January 15th, 2021, correct?
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1 A That's correct.

2 Q Isn't it true that the NRA board has a serious

3 problens with | eaks?

4 A Yes.

5 Q And those probl ens have been going on for a | ong

6 tinme, right?
7 A. | don't know what you nean by a long tine.
8 Q Has the NRA board had concerns about |eaks for the

9 last 5 to 10 years?

10 A No.

11 Q kay. For the last 5 years?

12 A No.

13 Q kay. Does the NRA board currently have concerns

14 about | eaks anong the board nenbers?

15 A Yes.

16 Q Do you think it's difficult for the NRA officers to
17 be open and transparent with the NRA board when there are

18 concerns with | eaks anong board nenbers?

19 A | don't -- | don't know how to answer that. |It's
20 the word, difficult, that you' re using, M. Mason, that

21 causes ne concern. | think the NRA officers have had to make
22 certain decisions based on the possibility of |eaks.

23 Q And you can understand that because of those

24 concerns with leaks, it may be difficult for NRA officers to

25 share certain information with the NRA board; is that fair?
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1 A. That's fair, yes.

2 MR. MASON: Thank you, Ms. Fronman. |'ve got
3 no further questions.

4 THE COURT: Thank you, M. Mason.

5 M. Tayl or?

6 FEMALE SPEAKER: | think you're mnuted,

7 M. Watson.
8 MR. WATSON:. Ch, sorry about that.

9 CRCSS- EXAM NATI ON

10 BY MR WATSON:

11 Q Good norning, Ms. Froman. M nane is Jernai ne
12 Watson. | represent Judge Journey in our group.

13 A Hel l o, M. Watson.

14 Q | just have a few questions for you, Ms. Froman.
15 Is it Ms. or Ms., | always ness that up?

16 A. Ms. Froman, because Froman is ny mai den nane and

17 Ms. was ny nother

18 Q Fair -- fair enough. Thank you

19 A. And thank you for asking.

20 Q | always ness that up. I'mtrying to do better
21 So you previously testified that you do not support

22 Judge Journey's Exam ner notion; is that correct?
23 A Correct.
24 Q Is it because you don't want an investigation into

25 the conpensation and benefits of managenent?
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1 A No.

2 Q Is it because you don't want an investigation into
3 certain vendors of the NRA?

4 A No.

5 Q Is it because you don't support full transparency

6 to the nmenbership, this Court, and unsecured creditors?

7 A No.

8 Q Well, could you state for the Court your reasons

9 why you don't support the Exam ner notion?

10 A. Yes. | think that there has been a very ful sone

11 investigation by NRA internally, by the | awers that NRA has

12 hired to take corrective action with respect to our reporting
13 requirenents to correct control oversight issues. And that's
14 been going on for several years. W have had auditors in

15 there looking at things. | feel as though there's a very

16 conprehensive and serious investigation and exam nation

17 that's been going on. And | think an additiona

18 investigation by an Exam ner would be costly for NRA. Wuld

19 not benefit NRA. And woul d be duplicative and unnecessary.

20 Q  Wll, why --

21 A And | told Phil this.

22 Q Wiy woul dn't it benefit the NRA?

23 A. Because it would be extrenely expensive. It would

24 Dbe a distraction fromthe NRA' s m ssion. And because that

25 investigation is already being done by nmultiple folks.
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1 Q Thank you, Ms. Froman

2 Now, have the contents of those investigations been

3 nade avail able to the nenbership of the NRA?

4 A | don't know.

5 Q Have the contents of that investigation been nmade

6 available to the full board of directors?

7 A Sone i nformati on has been nmade available to the

8 board in legal briefings at board neetings. | don't know how
9 nuch, because | only hear what | hear at a board neeting.

10 Q | understand. So as we sit here today, you're not
11 aware that everything has been nade avail able, even to the

12 board of directors regarding these investigations?

13 A. | don't know -- | don't know which investigations
14 have been conpl eted and which are ongoing. As information

15 is -- as information conmes to light, the board is briefed on
16 information at our board neetings, at |egal briefings,

17 sonetinmes at special board neetings that have been given on
18 very short notice. | just -- | don't know whether all of the
19 information that has been | earned has been nade avail abl e.

20 only know what's been made avail abl e at board neetings that
21 |'ve attended.

22 Q Do you -- well, let ne ask you one nore questions,
23 Ms. Froman

24 Do you believe there's additional information that has

25 not been disclosed or made avail able to the board of
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1 directors?

2 A | don't know.

3 Q Ckay.

4 MR. WATSON: Thank you, Judge. 1'Il pass the
5 wtness.

6 THE COURT: Thank you, M. Watson.

7 M. Drake?

8 MR. DRAKE: Thank you, Judge. W don't have

9 any questions.

10 THE COURT: Thank you.
11 M. Garman?
12 MR. GARMAN. Yes, sir. | have two very brief

13 areas of followup

14 REDI RECT EXAM NATI ON

15 BY MR GARMAN

16 Q Ms. Froman, do you recall M. Connell asking you
17 about expense reinbursenent versus conpensation, those

18 questions?

19 A Yes.

20 Q When you were NRA president, did NRA enpl oyees use
21 your office space for NRA work?

22 A Yes.

23 Q And to be clear, we're not referring to you, we're
24 referring to separate NRA enpl oyees?

25 A. Yes. One NRA enpl oyee was officed in ny office in
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1 Arizona.

2 Q And is that the basis for expense rei nbursenent

3 during that tinme period?

4 A. During that time period that | was an officer, yes.
5 Q kay. And then the second question is -- the

6 second area of inquiry is, you were asked about whether or
7 not you put expense reinbursenment on your disclosure form

8 Do you renenber that |ine of questioning?

9 A. | do.
10 Q You didn't get a chance to tell the Court why you
11 chose not to include it on the disclosure form |'d like to

12 give you that opportunity.

13 A. First of all, | understood that expense

14 reinbursenents did not have to be disclosed. Wich is what |
15 considered this to be. And I had conversations with

16 enployees in the Departnent of Financial Services at NRA

17 about these particul ar expense itens. At one point | was

18 told by one enployee that they would have to be -- they were
19 going to start treating themas conpensation to ne and to

20 issue a 990. And | said, fine. And that they would be

21 disclosed on the -- I'"'msorry. They would issue a 1099 and
22 that these expenses would be disclosed on the 990 and | said,
23 fine. And | assuned that NRA knew what they needed to know.
24 1t was ny understandi ng that the purpose of disclosure was so

25 that NRA could treat these anobunts appropriately. And | had
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1 conversations and di scussions with the Financial Services

2 Ofice about what these were. There was no secret about what
3 | was -- what | was asking NRA to pay.

4 Q Thank you, Ms. Froman

5 MR. GARMAN.  Your Honor, | have no further

6 questions.

7 THE COURT: Thank you.
8 Does anyone el se have any questions of this w tness?
9 M5. CONNELL: Your Honor, nmay | have a very,

10 very brief recross?
11 THE COURT: You may.

12 RECROSS- EXAM NAT| ON

13 BY Ms. CONNELL:
14 Q Ms. Froman, | think you just said that during the
15 period you were an officer, you had an NRA enpl oyee who used

16 your office; is that correct?

17 A Yes.

18 Q But that ended in 2007, correct?

19 A | don't renenber when it ended.

20 Q Well, you said you were a president from 2005 to

21 2007, right?

22 A. Yes. But | don't renmenber when that person stopped
23 being an enployee of NRA. And as |long as they were an

24 enployee of NRA -- well, that's not fair to say. As long as

25 they were in Arizona, they continued to use ny office. And
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1 after that tinme, ny office was used for a | ot of NRA

2 neetings, activities, whatnot, because | couldn't -- |

3 couldn't be at the building.

4 Q So, Ms. Froman, the NRA gave you noney. It was, at
5 least for a nunber of years, a certain anount of noney per

6 nonths, correct?

7 A Correct.
8 Q And in a nunber of years, or for a nunber of years,
9 it was close to $50,000. | picked two that showed you there

10 were, | believe it was $48,180, right?

11 A. What ever those nunbers were, | agree with you.

12 Q So in the interest of transparency, shouldn't that
13 have been disclosed to your fellow board nmenbers?

14 A. | can't answer that question. | thought it had

15 been disclosed to the Departnment of Financial Services. They

16 knew what it was. It was ny understanding --

17 Q But --

18 A. Can | finish nmy answer?

19 Q Wll, no. Actually, I'masking you a yes or no

20 answer. So I'd ask you to answer that question, yes or no.
21 In the interest of transparency, that should have been

22 disclosed to your fellow board nenbers, correct?

23 A | can't answer that, because | don't know how - -
24 how NRA consi dered that paynent.

25 Q But you filled out a conflict of interest form each
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1 year, as you were supposed to, correct, M. Froman?

2 A Correct.

3 Q And that conflict of interest formasked you for
4 disclosures regardi ng benefits you received, correct?

5 A As | recall, the conflict of interest form

6 specifically includes -- excludes expense rei nbursenents.

7 Q So it's your --

8 A And | asked about that.

9 Q It's your testinony, ma'am that fromthe years

10 2008 until 2018, you didn't feel the need to disclose that

11 vyou were getting approxi mately $50, 000 per year fromthe NRA?

12 A | don't know how to answer that.

13 Q Ckay.

14 A | felt like I had disclosed it.

15 Q But not on your conflict of interest fornf

16 A | don't renenber when the conflict of interest

17 forns were first sent.

18 Q You filled out a yearly conflict of interest form
19 as a board nenber of the NRA for the past |let's say decade;
20 is that accurate?

21 A. A decade, yes, since about 2011.

22 Q kay. And you just told us that you -- in your
23 first testinony, you told us that you | ooked at, or board
24 nmenbers were given information regardi ng board nenbers who

25 received financial benefits fromthe NRA, correct?
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1 A Correct.

2 Q But you didn't indicate, as far as you recall, that
3 you received this noney, whether it was rei nbursenent, or

4 however you want to characterize it, such that your other

5 board nenbers would know, is that correct?

6 A. I did not disclose it until the Departnent of

7 Financial Services told ne that it would be disclosed and |
8 said, fine.

9 MS. CONNELL: | would nove to strike that

10 answer, Your Honor.

11 Q And |I'd ask whether you put it on your conflict of
12 interest forn®

13 THE COURT: |1'mgoing to overrule the

14 objection and |l et the answer stand.

15 Q But you didn't put it on your conflict of interest
16 form right?

17 A You woul d have to show ne the conflict of interest
18 formso | -- for each of those years so I know what | did or

19 did not list.

20 Q kay. But you don't recall disclosing it; is that
21 right?

22 A. | don't recall disclosing it, correct.

23 Q kay. So, Ms. Fronman, we were -- speaki ng about

24 conflict of interest forms. Did you knowthat M. LaPierre

25 conpleted a conflict of interest formduring the course of
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1 this trial?

2 MR. GARMAN.  Your Honor, | object. The

3 questions about M. LaPierre are far outside of ny redirect.
4 THE COURT: Response on that, on the redirect.
5 | would understand in the first pass, but on the redirect,

6 M. Connell

7 M5. CONNELL: | withdraw that question, Your
8 Honor. I'Il withdrawit.

9 THE COURT: Thank you.

10 M5. CONNELL: We don't need to go there.

11 THE COURT: Thank you.

12 MS. CONNELL: One second.

13 Q You spoke about having read the NYAG conplaint; is

14 that correct?

15 A Yes.

16 MR. GARMAN.  Your Honor, | also object. That
17 did not conme up in the two limted Iines of inquiry on ny

18 redirect.

19 THE COURT: Sust ai ned.

20 M5. CONNELL: Your Honor --

21 THE COURT: |I'mgoing to sustain that.
22 M5. CONNELL: Then I'm done with ny

23 questioning.
24 Thank you, Ms. Froman.

25 THE COURT: Thank you.
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1 THE W TNESS: Thank you, Ms. Connel |

2 M5. CONNELL: Your Honor, | pass the wtness.
3 THE COURT: Does anyone el se have any

4 questions of this wtness?

5 MR. MASON: Very briefly, Your Honor.

6 THE COURT: Ckay.

7 RECROSS- EXAM NATI ON

8 BY MR NMASON:

9 Q Ms. Froman, on -- on the office space that you were
10 referencing, how many people were working in that office

11 space?

12 A. Total nunber of people, three.

13 Q And with respect to the Exami ner for M. Watson,

14 believe one of the concerns you had was the cost associ ated
15 wth an Examiner is one of the reasons you didn't want an

16 Examiner; is that correct?

17 A That's correct.
18 Q Are you aware that in a public filing just this
19 week, the NRA disclosed that it spent over $6 mllion on

20 professional fees in the nonth of March?

21 A "' m not aware of that.

22 MR. MASON: No further questions, Your Honor.
23 Thank you.

24 THE COURT: Does anyone el se have any

25 questions of Ms. Froman?
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1 Ms. Froman, just for the record, | have a coupl e of

N

questions about your being able to testify this norning, just
for the record. And | understand you' re a practicing

attorney. You're nmaybe retired. |I'mnot sure what you're

g b~ W

doi ng exactly now. So |I'm not neaning to disparage a fell ow
6 nmenber of the Bar when | ask you this.

7 But you heard sone testinony about M. Cotton; is that
8 correct?

9 THE W TNESS: Yes, Your Honor

10 THE COURT: Wbuld you mind just saying on the
11 record briefly what happened so that it's clear.

12 THE WTNESS: | tuned in to the Webex at the

13 beginning of the trial on, | think it was Mnday norning, a

14 week ago Monday.

15 THE COURT: Yep.
16 THE WTNESS: And listened to the opening
17 statenents. | then -- | was in and out of the room | had

18 it onin ny office, but it's 2 hours earlier in Arizona, so |
19 was neki ng breakfast and going back and forth with ny coffee.
20 It was sort of like playing in the background. | listened to
21 sone of the openings. And then I was out of the room naking
22 lunch. And when | cane back in, M. Cotton was testifying.
23 But the only thing | renenber hearing is a gentlenman, who I
24 Dbelieve was representing the New York Attorney General's

25 O fice was asking questions about docunents which were not on
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1 the screen and | didn't know what they were. And reading

2 portions of the docunents to himand asking M. Cotton, did I
3 read that correctly? And M. Cotton would say, yes, you read
4 that correctly. | don't renenber any substantive testinony

5 that Charles Cotton gave, other than with reference to those

6 docunents.

7 THE COURT: Thank you very nuch.
8 THE W TNESS: Thank you, Your Honor
9 THE COURT: In ternms of the Rule, does anyone

10 intend to call this w tness back?

11 kay. Hearing none, Ms. Froman, | think you know what
12 the Rule is. [If you would not speak with anyone about your
13 testinony until | have ruled, which will be roughly a week

14 after closing argunents. But you may -- you're free to watch
15 the rest of the trial, if you want to.

16 THE W TNESS: Thank you, Your Honor.

17 understand the Rule and 1'Il follow your instructions.

18 THE COURT: Ckay. N ce to have you with us

19 this norning.

20 MR. PRONSKE: Your Honor, this is Gerrit
21 Pronske.
22 Could -- 1've got one issue regarding the Rule that 1'd

23 like to raise with the Court.
24 Qovi ously issues involving the Rule, we want to make

25 sure there aren't any further problens. Qur client, Letitia
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1 James, would like to watch the rest of the trial. M. Janes
2 is not on the NRA's |ist of remaining witnesses that were

3 read to the Court yesterday. No other party has subpoenaed
4 Ms. James. And we do not intend to call M. James. So for
5 purposes of clarifying, Your Honor, | wanted to nake that

6 disclosure and see if there are any other -- anybody has any

7 issue with that.

8 MR. GARVMAN.  Sir -- Geg Garnman for the

9 debtor.

10 Your Honor, | have nade witten request to cal

11 Ms. Janmes in this trial. She was, in fact, on ny wtness
12 list. | didindicate that I wouldn't subpoena her. But to
13 the extent she is available, | very nmuch would like to cal

14 Ms. Janes to the stand.
15 THE COURT: | did say | think she should
16 not -- she should not watch the trial, M. Pronske. |'m not

17 saying whether she's going to be allowed to be called to the

18 stand. |'mnot saying that, though.

19 MR. PRONSKE: Thank you.

20 THE COURT: Thank you.

21 MR. WATSON:. Judge Hale, | have one point to

22 raise, while we're here right now.
23 THE COURT: All right.
24 MR. WATSON:. There is a board neeting

25 schedul ed next week, Judge. And | hate to bring this up
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1 again, but many of the witnesses who've testified in this

2 hearing are going to be present at that board neeting and

3 undoubtedly are going to discuss portions of their testinony,
4 potentially. And we'd just |like sone gui dance fromthe Court
5 on how that shoul d happen.

6 THE COURT: |I'mnot sure if you heard

7 yesterday afternoon, I'mnot there yet. There's a |ot of new

8 things inthis trial, as you can imagine. So that was a new
9 one that M. Taylor presented yesterday. | don't think it's
10 going to be a problem though, if everybody sticks with the
11 schedule that was given to ne. And since we have a judge

12 trial, | have a lot |ess concern about releasing folks to

13 appear at that neeting on Saturday and tal k about what's

14 going on in the trial, because the evidence will be in. As I
15 told everybody, I"'mtrying to avoid, as best | can, reading
16 anything. Although it's difficult, I will tell you, because

17 sonething pops up on ABI website and things |ike that. But
18 | -- by the tine we're done next Friday, | think the evidence

19 wll be closed. And | don't think it's going to be that big

20 of an issue for themthen to appear and speak. |[|'d be
21 prepared to let themdo that. | wanted to think about it a
22 little bit, though, because this was a new i ssue posed to ne

23 yesterday.
24 | don't know if anyone wants to weigh in on that. But

25 if everybody sticks to the schedule that they said, we'll be
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1 done with evidence next Friday.

2 MR. WATSON: Your Honor, just one nore point.
3 | believe they start neeting next Thursday, not next
4 Saturday. There are commttee neetings on Thursday of next
5 week.

6 THE COURT: Ckay. Well, | guess I'Il just

7 have to continue to think about it alittle bit, M. Wtson.
8 This was brought up in an oral notion by M. Taylor. | don't
9 want to inconvenience your folks frombeing able to speak,
10 but | also don't want themto violate the Rule. 1In fact, |
11 would ask you all to sort of think about it over the weekend,

12 how best to handl e that.

13 MR. WATSON. Ckay. Thank you, Judge.

14 THE COURT: It's ny pleasure, M. Watson.

15 M. Garman, you may call your next w tness.

16 MR GARMAN. Yes, sir. Qur next w tness and
17 final witness for the day is our CFO M. Rowing. 1'd ask

18 that we take our short break, not only to get her situated in
19 the witness room but our conmputer here is a little | aggy and
20 | think we just need to restart it. So technology reset and
21 to get the witness settled, Your Honor.

22 THE COURT: Is laggy a technical term

23 M. Grman?

24 MR. GARMAN. As good as |'ve got, sir.

25 THE COURT: | can rel ate.
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1 Wiy don't we take a 10 minutes recess. |It's probably

2 the only recess we're going to take this norning.

3 (Brief recess ensued.)

4 THE COURT: Al right.

5 MR. SALI TORE: Your Honor, if | may briefly.
6 THE COURT: Sure.

7 MR SALITORE: This is Marc Salitore. |

8 represent the United States Trustee.

9 We al so were experiencing a | aggy connection, to use
10 the technical term | just wanted to note ny appearance, as
11 well as Ms. Lanbert for today's proceedings. And it may be

12 that | have sone questions for Ms. Row i ng.

13 THE COURT: Well, wel cone.
14 MR. SALI TORE: Thank you, Your Honor.
15 THE COURT: M. -- is M. Garman still in the

16 debtor's attorney's roonf

17 FEMALE SPEAKER: He is not, but we can grab

18 him

19 THE COURT: Well, 1'd like to just finish up a
20 little bit of the conversation and then ask you all about

21 this Rule issue, if that's okay.

22 Can you grab hin®

23 FEMALE SPEAKER: Certainly, yes. Absolutely.
24 THE COURT: Thank you.

25 M. Garman, |I'msorry to drag you back in here. | just
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want to at |east get ny head clear.
You're intending to call the accountant and
M. LaPierre and M. Robi chaux on Thursday; is that right?

MR. GARMAN. That's correct, Your Honor.
Sorry, Your Honor, | hadn't made it back into the room yet.

I was wor ki ng on sonet hi ng.
Are we tal king about the Rule?

THE COURT: Yeah. Back on the Rule issue just

for a mnute to sort of get ny head straight on it.
So the --

MR. GARMAN. | have sone thoughts on that too,
when you' re ready.

THE COURT: Ckay. | was about to say,

Robi chaux is your designated rep for the debtors, so no
problemw th the Rule as to him

So what were you going to say? And then let's just
tal k about it for a mnute.

MR. GARVMAN. So | share -- | know M. Tayl or
nmentioned it yesterday and M. Watson has nentioned it today.
There certainly is an -- there certainly is a practica
inplication of the Rule as it relates to this board neeting
comng up. | believe that we will be done with testinony on
Thursday. And it is ny belief that probably everyone needs
to simultaneously be released fromthe Rule on Thursday. The

problem 1 think we face froma practical perspective
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1 releasing soneone before that is that M. LaPierre being

2 unable to read transcripts and be able to engage as to what
3 has occurred at this trial makes releasing, | think, sone

4 wtnesses, sonme board nenbers fromthe Rule both potentially
5 wunfair and potentially problematic as to what the know edge

6 base is for their fellow board nenbers. And so whenever we

7 decide to release folks, and I"mpretty open to it as to what
8 the timng would be, | do think that we need to rel ease al

9 of the board nenbers sinultaneously. And that would include

10 M. LaPierre. And currently, | don't think we're expected to
11 do that until Thursday m d-day, would be nmy expectation.

12 THE COURT: Ckay.

13 M. Pronske, do you want to just -- we're just having a
14 conversation right now. Any thoughts on this to help ne

15 think this through?

16 MR. PRONSKE: No. | don't think I've got a

17 concern as far as what the debtor is going to do.

18 THE COURT: Ckay. And M. Watson?

19 MR. WATSON:. Yes, Your Honor, just one

20 suggestion that the nmeeting probably shoul d be postponed

21 wuntil at least after all of the w tnesses have a chance to

22 testify. And particularly after the ruling.

23 THE GARMAN.  Well, Your Honor, | have a couple
24 of inplications which are, | have an exclusivity period

25 coming up. And then secondarily, we've spent tens of
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1 thousands of dollars to hold a neeting. And | don't think

2 sinply because this trial is going on, the debtor is relieved
3 of its obligations to try and advance a --

4 THE COURT: Al right. | don't know what the
5 answer is. | haven't had an issue quite like this. And I

6 guess we also have, M. Pronske, potential rebuttal

7 wtnesses, that this would affect; is that right?

8 MR. PRONSKE: Yes. That would be Friday of

9 next week.

10 MR. MASON: And, Your Honor, that's ny

11 concern, as well. Because | understand M. LaPierre is going
12 to be com ng back next Thursday and there could be sone

13 issues that are raised by himthat nay warrant sone rebutta
14 on Friday.

15 THE COURT:  Uh- huh.

16 MR. PRONSKE: Your Honor, it would seemto ne

17 that the appropriate tinme to lift it would be at the cl ose of

18 evidence and that's just, | think, a day later.
19 THE COURT: Uh-huh. Let ne just ask out | oud
20 and then we'll nove off of this topic, because | still just

21 want to think about it.

22 | don't know, but would you anticipate the rebuttal
23 witnesses will be attending the NRA neeting?

24 MR, PRONSKE: No.

25 MR. WATSON:. Probably not, Your Honor.
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1 THE COURT: Ckay. Al right. Well, | don't

2 have a good answer for you, because |'ve never had this

3 issue. This is sort of a unique situation, so let nme mul

4 through this a little bit nmore. But | understand mny thinking
5 yesterday was wong on timng. It nay be that the issue pops
6 up earlier than Saturday. | was feeling good about it

7 yesterday, because | thought we could get through the
8 wevidence and then just lift the Rule, but that may not be

9 workabl e.

10 THE COURT: Ckay.
11 MR. GARMAN:.  Your Honor, I'Ill just add you one
12 nore fact for that argunent. It's ny belief that -- it's ny

13 understanding that the only thing that occurs on Thursday and
14 Friday are conmttee neetings. And it's not clear to nme how
15 the trial would inpact the business of the commttees. So

16 take that for what it's worth. It mght not be worth nuch.

17 THE COURT: Al right. Wll, no, that's

18 hel pful.

19 Al right. The legal termwe're going to use is we'l
20 be mulling over this. W'Il get back to you or have sone

21 sort of hearing, or sonmething like that.

22 Thank you very nuch

23 Al'l right. Thank you for com ng back in, M. Garnman
24 Ready?

25 M5. KOZLOWBKI :  Yes, Your Honor.
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1 THE COURT: You may call your next wtness.

2 M5. KOZLOWBKI : Thank you. The debtors call
3 Sonya Row i ng.

4 THE COURT: Ms. Rowing, I'mgoing to

5 administer the oath to you, again. You' ve already testified
6 once.

7 Wul d you rai se your right hand?

8 (The witness was sworn by the Court.)

9 THE COURT: Counsel, would you go ahead and

10 state your nane for the transcriber?
11 M5. KOZLOWBKI : Thank you, yes. Talitha Gay

12 Kozl owski .

13 THE COURT: And wel cone back to you too.
14 M5. KOZLOWSKI :  Thank you.
15 SONYA ROMNLI NG

16 The wi tness, having been duly sworn to tell the truth,
17 testified on her oath as foll ows:

18 DI RECT EXAM NATI ON

19 BY Ms. KOZLOWSKI :
20 Q Good norning, Ms. Row i ng.
21 Coul d you please remind the Court of your position with

22 the NRA?

23 A. | amcurrently the acting CFO
24 Q And do you have any certifications?
25 A | do. | ama CPA
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1 Q And do you think it's inportant for the CFOto be a
2 CPA?

3 A. | do. | believe that the certifications required

4 behind becom ng a CPA have a big inpact on the affairs of the
5 organization. | also think that the ethics requirenents

6 behind becom ng a CPA and nmaintaining that license is of huge

7 inportance.

8 Q How | ong have you been with the NRA?
9 A. |"ve been with the NRA for 21 years.
10 Q And what was your prior position before becom ng

11 the CFO?

12 A. I was the director of financial reporting and

13 accounting operations.

14 Q kay. And what were your duties in that -- in that
15 position?

16 A. | managed the entire accounting departnent al ong
17 wth all of the financial reporting, internal and external.
18 | nmanaged the audits. And the internal control structure

19 with respect to the accounting departnent.

20 Q And do you believe that experience within the NRA
21 wll assist you as the CFO?

22 A. I do. You know, having 20 years of experience

23 provides me with the know edge of the NRA, the understanding
24 of its revenues and expenses and where they conme from and

25 how all of that transcribes into the financial statenents.
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1 As well as | have the relationships within the building to

2 effectively and openly comruni cate throughout the

3 organization.

4 Q Thank you.

5 Did you have any experience with non-profits prior to

6 joining the NRA?
7 A. I did. 1 worked in public accounting for five

8 years auditing non-profits.

9 Q kay. And did you do any auditing work prior to
10 that?
11 A. | did. | audited intelligence prograns for the

12 Departnment of Defense Ofice of the Inspector General.

13 Q Do you believe that your prior experience auditing
14 non-profits will assist you as CFO?
15 A. | do. It provides ne the insight into the interna

16 controls that nmust be relied on in order for an audit to be
17 performed in accordance with general accepted auditing

18 standards. It gives nme further insight into the financia
19 statenents and preparing themw th respect to generally

20 accepted accounting principles.

21 Q kay. Wien -- when did M. Spray becone the CFO?
22 A March of 2018.
23 Q kay. And were you involved in getting himup to

24 speed when he becane the CFO?

25 A. I was. Wody was not in the office, so we held
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many neetings with M. Spray to teach himthe organi zati ona
structure, the revenue, where the sources of revenue cane
from how they were reflected in the financial statenents, as
wel | as the organi zational structure for expenses, and the
divisions and all of the activities the divisions had or
participate in.

Q kay. And when you say, we, who are you referring

to?

A. Myself, M. UWUsling, and other financial staff.

Q kay. And given your experience in the NRA, do you
need that -- to you have that sane |earning curve?

A | do not.

Q Are you qualified to be the CFO of the NRA?

A I am

Q And | appreciate it's a little bit unconfortable to
tal k about why. But can you please share with the Court why
you believe that you're qualified to be the CFO?

A. Sure. | have over 26 years of experience in
non-profits. | have extensive know edge with respect to
non-profit accounting, which is unique. M know edge within
the NRA provides ne a perspective that other people woul dn't
have com ng fromoutside. | already have the experience
associated with the organi zation, its structure. |
understand its m ssion and how to acconplish that m ssion.

have experience and know banki ng rel ati onships with respect

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 82 of 186

1 to investnments and debts, acquiring debt, as well as treasury

2 managenent services. | understand and have been a part of

3 the process and planning, and financial planning. And | have
4 the |l eadership skills necessary to do this. | have the

5 respect and support of the executive staff, as well as the

6 direct -- ny direct reports, and nenbers of the board.

7 Q Thank you.

8 As CFO, do you have a responsibility with respect to

9 ensuring conpliance with the NRA's policies and procedures?

10 A | do.

11 Q And do you take that responsibility seriously?

12 A. | absolutely do. And it's part of ny ethics

13 requirenents to -- for maintaining ny license, which is very
14 inportant. And we ensure that -- you know, the conpliance,

15 we started with a tone at the top and have noved through

16 conpliance senm nars to nmake sure everyone understands the

17 rules.

18 Q Thank you.

19 Can | have you turn to NRA Exhibit 222, 2 2 2.

20 Pl ease | et ne know when you have that docunent in front
21 of you

22 A. Ckay.

23 | have that in front of ne.

24 Q kay. And do you recogni ze this docunent?

25 A. Yes. It is the NRA Enpl oyee Handbook.
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1 Q And what is its purpose?

2 A. It's to provide enployees with their rights and

3 responsibilities within the organi zati on.

4 Q And does it also include procedures with respect to
5 the NRA s operations?

6 A. It does. There are procedures relating to travel

7 and entertai nnent expenses, as well as purchasing. And there
8 are whistleblowi ng and ethics requirenents al so nmapped out

9 within that handbook.

10 Q And is the Enpl oyee Handbook available to all

11 enpl oyees?

12 A. It is. It's available on-line on our intranet.
13 Q Thank you.
14 MS. KOZLOWBKI :  Your Honor, | would nove to

15 admt NRA 222.

16 MALE SPEAKER: No objection, Your Honor.
17 THE COURT: NRA 222 is in.

18 M5. KOZLOWSBKI :  Thank you.

19 Q Ms. Rowl ing, can you please pull up Exhibit

20 Ackerman McQueen 33, please?

21 Do you have the docunent in front of you?
22 A Yes.
23 Q kay. Wien you were called by the novants, you

24 were asked about this docunent. Do you recall that?

25 A. Yes.
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1 Q And do you recogni ze the name of the individual

2 that's typed there?

3 A | do.

4 Q Assum ng that that individual was the author, do
5 vyou know when she left the Association?

6 A She left in Novenber of 2018.

7 Q kay. And when is this letter dated?

8 A. July of '19.

9 Q kay. And so how nany nonths after she left the

10 NRA was this letter sent?

11 A Ni ne nont hs.

12 Q And if we ook at the last two paragraphs, it
13 refers to billing by the Brewer Firm Do you see that?
14 A | do.

15 Q Whul d the aut hor have had access to the Brewer

16 Firms invoices after she left the Association in Novenmber of

17 20187

18 A No.

19 MR. THOWPSON: (bj ection; |eading, Your Honor.
20 THE COURT: Sustai ned on | eading.

21 MR. THOWPSON: And foundation. Thank you.

22 THE STENOGRAPHER: |'msorry, this is the

23 stenographer, who nade that objection, please?
24 MR. THOWSON. |I'msorry, this is Steven

25 Thonpson fromthe New York Attorney General's Ofice.
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1 THE STENOGRAPHER: Thank you.

2 THE COURT: You may restate --

3 Q After Novenber --

4 THE COURT: -- the question.

5 M5. KOZLOWBKI :  Thank you, Your Honor.

6 Q After Novenber of 2018, woul d the author have

7 access to the NRA's legal bills?

8 A No.

9 Q kay. Did the Brewer Firmcause the NRA to have a
10 cash crunch in 20187

11 A No.

12 Q Do you share any of the conplaints that are raised
13 in this letter?

14 A | do not.

15 Q And have you ever witnessed the Brewer Firmdisplay

16 any of the characteristics that are referenced here?

17 A | have not.

18 MR. THOVPSON: Again, Your Honor.

19 THE COURT: |1'mgoing to overrule that.

20 Q Can you please turn to NYAG 727

21 And when you have the docunent in front of me -- in

22 front of you, can you please tell ne what it is?
23 A. This is the list of top concerns for the Audit
24 Committee.

25 Q Thank you.
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1 And were you one of the authors?

2 A Yes.

3 Q And when was this prepared?

4 A. July of 2018. June of 2018, presented in July.
5 Q Thank you.

6 And did you and the ot her whistleblowers suddenly

7 becone aware of these issues in June and July of 20187

8 A No.

9 Q So why in July of 2018 did you decide to cone

10 forward and prepare this docunent?

11 A. At that point, we had been asked by M. Spray to
12 create this list, because we were given a platformto discuss
13 our concerns with the Brewer Firmwhen we were in a position
14 to address these concerns that were -- that we had. So we
15 were provided this platformat that tine, earlier in the

16 vyear.

17 Q And you nentioned -- you nentioned both M. Spray
18 and the Brewer Firm \Wat was the Brewer Firnis invol venent
19 wth respect to this list of -- creating this Iist of
20 concerns and sharing it?
21 A. They were involved and brought into -- to
22 Dbasically |l ook at the organization's structure and policies
23 and offer -- and have a self-correct, if there were any
24 probl ens.

25 MR. THOVWPSON:. (Obj ection, Your Honor.
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1 Foundation for her answer to that question.

2 THE COURT: Overrul ed.

3 Q How did -- you also nentioned M. Spray. How did
4 M. Spray help facilitate the four of you com ng forward?

5 A. M. Spray, fromhis tine comng in, we were having

6 continual discussions about some areas of concern with

7 respect to sone things Wody woul d have all owed. And so --

8 M. Phillips would have allowed. So Craig gave us this

9 opportunity to have these addressed. And through that course
10 when the Brewer Firm has been brought in, Craig encouraged us
11 to speak to these concerns to the Brewer Firm

12 Q kay. And did you ultimately neet with the Brewer

13 Firmto discuss these concerns?

14 A | did.
15 Q You nentioned M. Phillips. Do you believe that
16 M. Phillips was allowi ng the problens to -- the policies to

17 be circunvented?
18 MR. THOVWPSON: Your Honor, |'mgoing to object

19 to |eading.

20 THE COURT: Sust ai ned.

21 Restate your question.

22 Q You nentioned --

23 M5. KOZLOWBKI :  Thank you, Your Honor.

24 Q You nentioned M. Phillips and you nentioned t hat

25 M. Spray conming in allowed you to address these concerns.
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1 Wiy weren't you able to do that with M. Phillips?

2 A. M. Phillips was part of the problem He would
3 facilitate the circunvention of our controls. And whenever
4 any issues were brought to him he had a -- would give us
5 answers such as, |I'maware of what this is. | support what
6 this is. And please process or -- or he would say he woul d

7 handle it and nothing would get done.
8 Q kay. Did you ultimately present these concerns

9 to the Audit Committee?

10 A Ve did.

11 Q And when was that?

12 A. At the July 2018 Audit Committee Meeti ng.

13 Q And was the Audit Comrittee provided with this Iist

14 in advance of that neeting?

15 MR. ACOSTA: Your Honor, you know, |

16 understand the Court wants to facilitate the process, but

17 there is a lot of |eading going on here. And | would just
18 ask counsel to stop |eading the w tness.

19 THE COURT: | overrule that objection on this

20 question.

21 You may answer the question, ma'am

22 A Could --

23 Q Ms. Rowing -- certainly.

24 My question was, was this |ist of top concerns provided

25 to the Audit Commttee prior to the neeting?
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1 A Yes, it was.

2 Q Did you have any conmmuni cations with anyone on the
3 Audit Commttee prior to the neeting?

4 A Yes, | did.

5 Q And who was that?

6 A Charl es Cotton.

7 Q kay. And when did you have that conversation?

8 A | had that conversation with himthe weekend before

9 the neeting.

10 Q And generally what did you di scuss?

11 MR. THOVWPSON: Your Honor, objection on
12 hearsay.

13 M5. KOZLOWBKI: | can rephrase.

14 Q What did you share with M. Cotton during that

15 conversation?

16 A | shared with himthe -- a list of concerns. And I
17 shared -- we just tal ked through the points on there. |

18 wanted to nmake sure he had a full understandi ng of what we
19 were going to be discussing in the Audit Committee Meeti ng.
20 Q Do you know how the Audit Conmittee Meeting that
21 you presented at cane to fruition?

22 A. | am not 100 percent sure on how that cane.

23 Q kay. Did you have -- after the Audit Commttee
24 Meeting, did you have any discussions with nenbers of the

25 Audit Comm ttee about these issues?
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1 A. Yes. W had updates throughout -- afterwards,

2 during the process of |ooking at and reviewing these. | was
3 also a part of Audit Commttee Meetings after that.

4 Q kay. Do you feel that your concerns were taken

5 seriously by the Audit Commttee?

6 A | do.

7 Q And were actions taken in response to the concerns

8 that were raised?

9 MR. THOWPSON: (bj ection; |eading, Your Honor.
10 THE COURT: Sust ai ned.
11 Q What actions were taken by the Audit Conmttee

12 after these concerns were shared with then?

13 A. They i mredi ately began | ooking at related party

14 transactions. You know, they addressed -- supported all of
15 the decisions to notify vendors of the rules surrounding

16 invoicing with respect to providing appropriate detail. They
17 encouraged and supported the review of all vendor -- vendor
18 contracts and supported that process throughout the |ast

19 several years.

20 Q kay. If we look at the top -- this list of top

21 concerns, were there particular individuals that were causing
22 these probl ens?

23 A. Yes. Qur biggest concerns were with Wody Phillips
24 and Josh Powel | .

25 Q kay. And are either of themstill with the NRA?
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1 A. No, they are not.

2 Q And nunbers 3 and 4 on here refer to vendor

3 contracts. Wiat -- did the NRA take action with respect to
4 the vendor contracts?

5 A. I Mmedi ately letters were mailed to the vendors.

6 There were about 200 letters to vendors over 50,000 that were
7 not one-tine vendors. And we started review ng contracts.

8 And sone contracts were elimnated. Sonme contracts were

9 re-negotiated. And that's --

10 Q When M. Thonpson asked you about nunber 1 during
11 your direct, he skipped over Ackerman McQueen, which is 1-B.
12 What concerns did the whistleblowers have with respect to

13 Ackernman McQueen?

14 MR. THOWPSON: (bj ection; |eading, Your Honor.
15 THE COURT: Overrul ed.
16 A. Qur concerns with Ackernan centered around

17 invoicing, for one. They were vague descriptions on

18 invoices. W had out-of-pocket expenses with no -- nothing
19 attached for supports for those out-of-pocket expenses. As
20 well as the decision process with respect to them they seem
21 to be nore in control than they shoul d be.

22 Q And what ultimate -- | apol ogi ze.

23 A. | was going to say nore control with respect to

24 decisions being nade for the organi zation.

25 Q Thank you.
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1 Q What ultimately happened with that contract?

2 A. Acker man woul d not conply with the request for

3 support for invoices. Eventually |legal had to get involved
4 and we stopped paying invoices associated with them And
5 that is nowin litigation.

6 Q kay. Wien the NRA stopped receiving services from

7 Ackerman McQueen, was there an inpact on revenue?

8 A No.

9 Q So there was no decrease?

10 A No.

11 Q kay. You tal ked about contracts being revi ewed

12 and re-negotiated and term nated. Do you have an

13 understandi ng of how many contracts were tern nated?

14 A. There were probably dozens of contracts that were
15 term nated and/ or re-negoti ated.

16 Q kay. And there's several contracts |listed here.
17 \What happened with the Associated TV contract?

18 A W -- that was term nated.

19 Q And the Grassroots Behavioral Services contract,
20 what happened with that one?

21 A Ter m nat ed.

22 Q How about the (indecipherabl e nane) Associ ates
23 contract?

24 A Ter m nat ed.

25 Q kay. And then MW is listed here. What happened
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1 with that contract?

2 A. MVP provided ports for their -- the increases

3 wthin their contract. And we are continuing business with
4 MW

5 MR THOWPSON:  Your Honor, nove to strike as

6 non-responsive.
7 THE COURT: Overrul ed.
8 Q Do you believe that the paynents to MW are

9 appropriate?

10 MR. THOVWPSON:. (bj ection; foundation.

11 THE COURT: Overrul ed.

12 A Yes, | do.

13 Q And why do you believe that?

14 A. The revenue that is generated based on the expense
15 that we received is -- it's invaluable to the organi zati on.
16 Q And how do you determ ne -- do you have

17 docunentation that supports that?

18 A. W do. | get -- several areas we have

19 docunentation. | get nonthly financial reports, basically,

20 from MwP

21 MR. THOWPSON:  Your Honor, to the extent that
22 she is relying on docunents not in evidence, | would object

23 as hearsay.

24 THE COURT: | sustain that.

25 Q " mgoing to nove forward.
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1 Are the -- did anyone el se agree with your opinion that
2 MW's paynents are appropriate?

3 MR. THOWPSON:. (bj ection; hearsay and

4 specul ation.

5 THE COURT: Sustained. And if it's someone at
6 the NRA

7 Q As CFO, do you have any intention with respect to

8 the MW contract going forward?

9 A. Sure. Gven that the witten explanations attached
10 to their increases are not a formal contract, the thought

11 would be to re-look at that contract to re-negotiate and get

12 the terns in line with the actual invoices that are com ng

13 through.
14 Q Thank you.
15 You tal ked about this, this review and cl ai ns of vendor

16 contracts. \Wen was that undertaken?

17 A. That is an ongoing process. But it started,

18 actually, probably when Craig cane onboard, M. Spray. And
19 is still a continual process.

20 Q Have the concerns that the whistleblowers raised in
21 July of 2018 with respect to the vendor contracts been

22 addressed?

23 A Yes.

24 Q Are there any concerns on this list of top concerns

25 fromJuly of 2018 that have not been investigated and
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1 addressed?

2 MR. THOWPSON: (bj ection; |eading, Your Honor.
3 THE COURT: Overrul ed.

4 A No. There is no other concerns. No concerns left.
5 Q Sitting here today, do you believe that senior

6 managenent is overriding internal controls?

7 A No.

8 Q Are the NRA s account payabl e procedures being
9 enforced?

10 A Yes.

11 Q Are the procurenent and contract policies being

12 enforced?

13 MR. THOWPSON: (bj ection; |eading, Your Honor.
14 THE COURT: Overrul ed.

15 A Yes.

16 Q You nmay answer

17 Do you have concerns about the NRA subordinating its

18 judgnent to vendors today?

19 A No.

20 Q When you and the other whistleblowers prepared this
21 list of top concerns, did you intend for it to be nade

22 public?

23 A No.

24 Q What was your intention?

25 A. Qur intention was to identify to the Audit
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1 Commttee our concerns. W could have done that in other

2 neans, verbally, if we had known that this was going to be

3 used against us in this way. It was neant to help the

4 organization to get better and to address and self-correct.
5 Q Since July of 2018, has there been a change in the

6 culture at the NRA?

7 A. There has. The tone at the top has changed.
8 Conpliance is a -- it's a common thene that is expressed
9 continuously. W -- it started with just the conpliance

10 semnars, so that the understanding of what it neans to

11 conply with the policies and the rules was expressly

12 identified to everyone involved, to the enployees of the
13 organization. And that is -- that thene has been ongoi ng
14 since this Audit Committee and whistl ebl ow ng event took
15 pl ace.

16 Q As CFO, what are your objectives with respect to

17 enforcenent of internal control s?

18 A. Internal controls fall into several categories.
19 The first one is -- is respect to the organization. |It's
20 maintaining the controls that will provide saf eguardi ng of

21 assets. Efficiency and effectiveness of your business

22 operations. You also need to nake sure the controls are

23 addressing the reporting requirenents. That they're tinely.
24 That they're accurate. That they're transparent both

25 internal and external. And internal controls also have to
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i ncl ude conpliance with aws and regulations. So all of
those areas are what we strive to focus on with respect to
the internal control process.

Q Is there any particular steps to strengthen its
procedur es?

MR. THOWPSON:. (bjection; leading. Calls for
a narrative.
THE COURT: Overruled. Your question is a yes

or no question, though.

A Yes.

Q What steps is it taking?

A. One of the big areas that we are | ooking at and are
i npl enmenting is an addition to our accounting software where
i nvoi ces are electronically routed for processing. It allows
for an inmmediate audit trail. It allows for the hard coding,
per say, of the routing process. Which neans the appropriate
approval s have to be maintai ned. They cannot be overridden.
And as part of that process, every invoice before it actually
gets input fromthis systeminto the accounting systemt hat
is over 50,000 is routed through ne. And | have revi ewed al
i nvoi ces over 50,000. And they cannot be paid w thout that
review process. |If |I see sonmething that is sonething |I was
unaware of, | ask to look at the contract. This system
whil e we have not inplenented this part, there are parts of

this systemwhere we can -- we will be attaching the
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1 contracts right to the vendor profile. So the accounting

2 staff, as well as where the invoice gets routed has i mredi ate
3 access to view the contract, if there is one associated with
4 that.

5 Q And - -

6 A It --

7 Q Sorry.

8 A. It provides an audit trail for our auditors. They
9 can see the trail, see the approval process electronically.

10 And it's nore efficient.

11 Q When did the NRA begin inplenenting this new

12 software?

13 A. We have started phase 1, which is the

14 inplenentation within the accounting departnment in the Sunmer
15 of 2020.

16 Q kay. And what is the next step in inplenenting
17 the software?

18 A. Rolling it out to each division where the division
19 would do their process of approvals electronically. The

20 timng of that is -- it takes tine to programin all of the
21 individual approvers that nmust be in this process in order
22 to -- and then train. So that process is ongoing. And we
23 are starting phase 2, basically now.

24 Q kay. In your role as CFO, do you have

25 communi cations with the board?
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1 A | do.

2 Q Do you believe that's inportant?

3 A. Open |ines of conmunication with the board is

4 extrenely valuable. They know they can cone ask questions
5 and | will be responsive.

6 MR. ACOSTA: Your Honor, |1'm going to object

7 as non-responsiveness. This w tness goes well beyond

8 answering the question. And | think the witness should be
9 tasked with answering the question at hand.

10 THE COURT: Ms. Rowing, fromthis point on,
11 just try to answer the question that's asked. Al right?
12 THE W TNESS: Yes, sir.

13 Q Did you have interaction with the board prior to

14 becom ng CFO?

15 A Yes.
16 Q What was -- what was -- how so?
17 A. I, for the last 15 years, have attended board

18 neetings, Audit Commttee neetings, and Finance Comm ttee

19 neetings.

20 Q Does the NRA have its financials audited?

21 A Yes.

22 Q Who are the NRA' s auditors?

23 A Ar onson.

24 Q And has Aronson al ways been the NRA s auditors?
25 A No.
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1 Q When were they engaged?

2 A. They were engaged in Novenber of 2019.

3 Q Can | have you |l ook at Exhibit NRA 174, please?
4 Do you have -- do you have the docunent in front of
5 you?

6 A Not yet.

7 Q Once you do, will you please let nme know --

8 describe what the docunent is, please?

9 A. This is the request for proposal from-- to Aronson
10 fromthe NRA, specifically M. Spray.

11 MS. KOZLOWSKI: | would nove to admit NRA 174.
12 MR. THOVWPSON: Your Honor, we woul d object on
13 hearsay and foundati on.

14 M5. KOZLOWBKI :  Your Honor, let me step back

15 and lay the foundation.

16 Q Wiy -- why was this docunent prepared?
17 A. W went out for a RFP process for auditors. And
18 this -- this was the request from Aronson for a proposal

19 relating to our audit.

20 Q kay. And | believe you said it was a request from
21 Aronson. |Is that what you neant to --

22 A It's a request fromus to Aronson.

23 Q kay. And is this a docunent that's prepared in

24 the ordinary course by the NRA?

25 A. Yes. In an RFP process, this would be prepared in
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the ordinary course.
Q And woul d this docunent be mai ntained by the NRA?
A Yes.
MS. KOZLOWSKI :  Your Honor, | would nove to
admt this as a business record.
MR. THOWPSON: Still making our hearsay
obj ection, Your Honor. | don't believe that she's -- that
counsel has laid the foundation for Ms. Rowing as the -- as
a record keeper and know edgeabl e of the records with respect
to this RFP letter.
THE COURT: 174 is in.
M5. KOZLOWSBKI :  Thank you.
Q Ms. Rowing, can you turn to Bate's |label, on the
bottom 1165607?
Are you identified as a key contact?
Yes, | am

Can you turn to the next page, please?

> O >

"' mthere.

Q kay. And it references the Audit Committee. Can
you explain why it references the Audit Comrittee?

A. The Audit Conmittee is referenced because as part
of the requirenents of being our auditor, you' re required to
neet with the Audit Conmittee at a mnimum as it says, three
tinmes a year

Q kay. And can | have you turn two pages, which is
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1 Bate's |labeled at the bottom 116563?

2 A Yes.

3 Q And I'd |ike to point your attention to B-3 and

4 B-4.

5 And can you expl ain why these provisions are in here?

6 A. Those provisions relate to an audit, perform ng the

7 audit with respect to generally accepted auditing standards.
8 The assessing control risk is part of those standards. And
9 so we include that as part of our RFP process to understand

10 how they woul d assess ri sk.

11 Q Did Aronson ultimately subnmit a proposal to the
12 NRA?

13 A Yes.

14 Q Prior -- did Aronson ever communi cate or reach out

15 to you prior to submtting that proposal?
16 A Yes.
17 MR. ACOSTA: I'd just rem nd counsel to stop

18 | eading, please.

19 THE COURT: Overruled on that one.

20 The answer was, yes.

21 Q Ms. Rowing, |I didn't hear you. | apologize.
22 A Yes.

23 Q kay. Can | have you | ook at Exhibit NRA 1557
24 And do you recogni ze this email conmuni cation?

25 A Yes.
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1 Q kay. Did you neet with Aronson prior to their

2 subm ssion of a proposal?

3 A Yes.

4 Q kay. And what was the inpetus for that neeting?
5 A. Aronson wanted to get an understandi ng of ongoi ng
6 litigation concerns, any allegations of fraud, so that they

7 could adequately address the RFP

8 Q kay. And did you share that information when you
9 net with Aronson?

10 A Ve did.

11 Q kay. And who at Aronson did you neet with to

12 discuss this prior to the proposal ?

13 A. The audit partner was G-eg Plotts. And | don't

14 recall who else was there. | know that they had sonebody

15 else there, as well.

16 Q kay. Can | have you turn to NRA 189, please?
17 And can you tell ne what this docunment is?
18 A. This docunment is Aronson's proposal for audit and

19 tax services.

20 Q kay. And who is this docunent addressed to?

21 A. To -- it is addressed to Craig, Rick, and nyself.
22 Q And what is the purpose of this docunent?

23 A. Thi s docunment outlines the -- Aronson's procedures
24 for audits. It outlines their qualifications and any ot her

25 itens that we had specifically requested to be addressed in
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1 the RFP.

N

Q kay. If | can have you turn to page 23 of this
docunent .

Did you have an understandi ng of whether Aronson woul d

g b~ W

be considering the NRA's internal controls in connection with
6 an audit?

7 MR. THOWPSON:. Your Honor, to the extent that
8 questions are being asked about the content of this docunent,

9 it has not yet been adnmitted and | woul d object.

10 THE COURT: Sustained on that.

11 MR. ACOSTA: It's also specul ation, Your

12 Honor.

13 THE COURT: | sustained the objection already.
14 M5. KOZLOWBKI :  Thank you, Your Honor.

15 Q What was your understandi ng of the scope of

16 Aronson's review?

17 MR. THOWPSON:  Your Honor, | have an

18 objection. | believe that both this docunent and the

19 previous one are being used to inproperly refresh the

20 wtness' recollection when there's been no need to and the

21 docunents are not in evidence.

22 THE COURT: That objection is overrul ed.
23 You may answer the question.

24 A. I"msorry, can you repeat the question?

25 Q Yes, certainly.
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1 My question was, what is your understanding of the

2 scope of Aronson's review?

3 A. The scope of their audit process? |I'msorry, |I'm
4 trying to --

5 Q That is certainly a much better question

6 Do you know what the scope of their audit process was?
7 A. kay. So, you know, Aronson nust, |ike any

8 auditor, apply generally accepted auditing standards to their
9 scope. Part of that standard is evaluating the interna

10 control structure.

11 Q kay. Did Aronson nmake a presentation to the Audit
12 Conmittee in connection with the interview process?

13 A Yes.

14 Q kay. And who ultimately determned -- well, was
15 Aronson ultimtely engaged?

16 A Yes.

17 Q kay. And who -- who was involved in naking that
18 decision?

19 A The Audit Conmittee is the ultimte decision nmaker.
20 They take into consideration comments fromnyself, M.

21 (i ndecipherable word), and other accounting staff with

22 respect to our opinions.

23 Q And was a business case anal ysis undertaken in

24 connection with retai ning Aronson?

25 A. Yes.
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1 Q kay. Can | have you turn to Exhibit NRA 2117
2 A. Ckay.

3 Q What is this docunent?

4 A This is the contact review sheets and supporting
5 docunentation with respect to the contracts.

6 Q kay. And is this a docunent that's prepared by

7 the NRAin its ordinary course of business?

8 A Yes. For contracts of this val ue.

9 Q And is it maintained by the NRA?

10 A Yes.

11 MS. KOZLOWSKI :  Your Honor, | would nove to

12 admt Exhibit 211.

13 MR. THOVWPSON: No objection fromthe NYAG
14 Your Honor.

15 THE COURT: M. Acosta?

16 MR. ACOSTA: Your Honor, we're skipping sone

17 steps on business records, but that's fine.

18 THE COURT: 211 is in.

19 MR. ACOSTA: No objection.

20 THE COURT: Thank you. 211 is in.

21 Q Does this business case anal ysis express what

22 factors were considered selecting Aronson?

23 A Yes.
24 Q And where would we find that?
25 A. Several pages. It looks like it's around page 8
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1 where the conparison of the audit firnms is done.

2 Q kay. And is that in a chart?

3 A It is.

4 Q kay. What were the factors that were considered
5 in retaining Aronson?

6 MR. ACOSTA: Your Honor, | would object to

7 speculation. This witness can only talk to about her own

8 election. Wat are the factors people are tal king about,

9 that would be based on hearsay. | don't think she can get

10 into that.

11 THE COURT: The docunent --

12 MR. ACOSTA: She can speak to her own

13 know edge.

14 THE COURT: The docunent -- | sustain the

15 objection. The docunent is in evidence, but she can talk

16 about her own factors.

17 Q Ms. Rowing, you testified that you were -- that

18 you provided input to the Audit Commttee in the selection of
19 the auditor. Wat were the basis for, or the reasons that
20 you believe Aronson was an appropriate auditor to select?
21 A. Aronson is a large firmwith a lot of staff who
22 could adequately performour -- our audit. They have a niche
23 in the non-profit world for audits. They denonstrated their
24 know edge through their clients that they gave as references.

25 And they had -- their staff retention was part of that
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1 process, as well. [It's trenendous for an audit firmto be

N

able to maintain the level of staff that they do. Those were
a lot of what factors canme into play.

Q kay. And you previously explained that they were

g b~ W

auditing the financial statenents. Wat was your invol venent

6 in that process?

7 A. In the audit process? |'msorry.

8 Q Yes. The audit process.

9 A | was the main contact for the NRA for this audit
10 process. | basically was the liaison with the auditors. And

11 coordinated the audit effort on the NRA side in response to
12 all of the requests, as well as the financial statenents.

13 Q Was there ever information that Aronson requested
14 that the NRA failed to provide?

15 A No.

16 Q Were there ever people that Aronson asked to talk
17 to that NRA didn't produce for thenf

18 MR. ACOSTA: (bj ection, Your Honor,

19 specul ation.

20 THE COURT: Overrul ed.

21 M5. KOZLOWBKI :  Your Honor, she just testified
22 that she coordinated fromthe NRA s perspective with respect
23 to the audit process.

24 THE COURT: Overrul ed.

25 MR ACOSTA: And --
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1 THE COURT: |'moverruling the objection.

2 A. Not that I"maware of. | believe that anyone that
3 Aronson asked to speak to, they were provided access to.

4 Q Can | have you turn to NRA 195, please?

5 And what is this docunent?

6 A. This is the independent auditor's report produced
7 by Aron -- Aronson to go along with our audit.

8 Q And what was the conclusion of Aronson's audit for
9 20197

10 MR. THOWPSON:  Your Honor, and counsel,

11 apologize if this docunent is already in evidence. But to
12 the extent it isn't, I would again object on using a docunent
13 that is not in evidence.

14 THE COURT: Do you know whether the audit is
15 in evidence yet?

16 M5, KOZLOABKI : |t may not.

17 MR. THOWPSON: And, actually, Your Honor,

18 believe that the audit report and the acconpanying fi nanci al
19 statenents are included in one of the exhibits that we put in
20 wthout -- in connection with the CHAR500. So | would

21 request that we use that docunment, which is nore conplete

22 than | believe this versionis. And | can try and find that
23 exhibit nunber.

24 THE COURT: Ckay.

25 M5. KOZLOWBKI : The docunent may be NYAG 18.
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1 MR THOWPSON: Yes, | believe it is, counsel.
2 A. | have that up.

3 MR. THOWPSON: And, counsel, | believe it

4 starts on pdf page 19.

5 M5. KOZLOWBKI : Thank you. | appreciate that,
6 M. Thonpson.

7 Q Were you able to |ocate the auditor's report --

8 A Yes.

9 Q -- Ms. Rowing?

10 kay. And what was the conclusion of Aronson's audit

11 of the NRA's 2019 financial s?

12 A. They gave an unqualified opinion, which neans that
13 the financial statenments present fairly in all materi al

14 respects the financial position of the organization.

15 MR. THOVWPSON: And, Your Honor, | wll just
16 object that the docunent speaks for itself.

17 THE COURT: Overrul ed.

18 Q Do you have an understandi ng of whet her Aronson
19 considered the NRA's internal controls in connection with its
20 audit?

21 A. Yes. It is part of generally accepted auditing
22 standards to consider internal controls.

23 Q kay. And can you explain -- so you were an

24 auditor for seven years; is that correct?

25 A. Yes.
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Q kay. Can you hel p nme understand, when you say
it's part of generally accepted accounting principles that
they exami ne internal control s?

A. Sure. Auditing standards require an understandi ng
and a testing of internal controls in order to be able to
rely on -- rely on those controls to then follow the
transactions through to the financial statenents.

Q kay. Thank you

M5. KOZLOWSBKI :  Apol ogi ze, Your Honor. Just
checking to see if the managenent letter is also in Exhibit
NYAG 18.

MR THOWPSON: It is not. But | believe it
has been adm tted el sewhere.

M5. KOZLOWBKI :  Agreed.

Q Ms. Rowling, can you turn to NYAG 22, please?

And once you're there, can you tell nme what this

docunent is?

A. This is the nanagenent |letter to the NRA from
Aronson.

Q kay. What's a nanagenent |etter?

A. A managenent letter is -- is a docunent that wll

recommend i nprovenents for an internal control structure, if
t hey have found anything that would require or request a
change in the processes.

Q kay. And do you understand the difference between
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1 a material weakness and a significant deficiency?

2 A Yes.

3 Q kay. And what is the difference?

4 A A material weakness would allow for -- could result
5 in a material error or inaccuracy in the financial

6 statements. A significant efficiency -- deficiency would

7 not. It would not nake a material inpact on the financial

8 statenents.

9 Q kay. And did Aronson identify any nateri al

10 weakness in the NRA's internal controls?

11 A No.

12 Q The NRA -- Aronson did identify several significant

13 deficiencies; is that right?

14 A That's correct.

15 Q kay. And where are those within this docunent?
16 A. Page -- they start on page 5, | believe.

17 Q kay. And how many are there?

18 A Thr ee

19 Q kay. And has the NRA taken steps already to

20 resolve each of these deficiencies?

21 A Yes.

22 Q Was Aronson also involved in the NRA's 2019 Form
23 9907

24 A Yes.

25 Q kay. And what was their involvenent?
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1 A. They provided significant review of the 990 that

2 was prepared by NRA staff.

3 Q kay. How many conmuni cations did the NRA have

4 wth Aronson about the Form 9907

5 MR. ACOSTA: Your Honor, that's specul ation.

6 | object.

7 THE COURT: You may answer, to your know edge.

8 You nmay answer, to your know edge.

9 A. There was constant daily comuni cation with respect
10 to the 990 with Aronson.

11 Q kay. Did the NRA rely on any other professionals
12 in preparing the 2019 Form 9907

13 MR. ACOSTA: Sane objection, Your Honor,

14 specul ation.

15 THE COURT: Overruled on that one.

16 You may answer the question.

17 A Yes.

18 Q Who was that?

19 A. We consulted with a tax specialist, a tax attorney

20 with respect to the 990.

21 Q kay. And has the NRA -- strike that.

22 In connection -- did the NRA ultimately end up anendi ng
23 any of its other tax docunents after the preparation of the
24 9907

25 A. Yes.
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1 MR. ACOSTA: (bj ection, Your Honor,

2 specul ation.

3 THE COURT: Overrul ed.

4 Yes.

5 Q Ms. Rowing -- okay. Thank you.

6 And did the NRA seek gui dance from anyone in connection

7 with making those anendnents?
8 MR. ACOSTA: (bj ection, Your Honor,

9 specul ation.

10 THE COURT: Overrul ed.

11 A Yes.

12 Q And who was that?

13 A. We sought gui dance from Aronson, as well as the tax

14 attorney specialist.

15 Q kay. And again, just so there's no anbiguity,

16 what was the outconme of Aronson's audit of the NRA's 2019

17 financial s?

18 A. The audit was an unqualified opinion. Maning

19 there were no material -- or it was -- the financia

20 statenments were materially accurate in all naterial respects.
21 Q Thank you.

22 Has Aronson been engaged with respect to the -- for the
23 sane services in 20207

24 A Yes.

25 Q Do you know who Loui s Robi chaux is?
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1 A Yes.

2 Q During your initial testinmony you were asked about
3 Ann Curra and you indicated you didn't recognize that nane.

4 Do you recall that?

5 A Yes.

6 Q Can you -- and you do know who M. Robichaux is; is

7 that correct?

8 A That's correct.

9 Q kay. If the CROnotion is approved, who will you
10 report -- excuse nme, let nme try that again.

11 If the CRO notion is approved, who will you report to?
12 A. Il will report to M. Robi chaux.

13 Q kay. And do you support the NRA's retention of

14 M. Robichaux as the CRO?
15 A Yes.
16 Q Do you know when M. LaPierre becanme the executive

17 vice president?

18 A 1991.

19 Q kay. Can | have you turn to NRA 670, please?
20 And can you identify this docunent?

21 A These are the audited financial statenments for

22 Decenber 31, 1991 in conparison to 1990.
23 M5. KOZLOWSBKI:  And, Your Honor, | would nove
24 to admit NRA 670.

25 MR. THOVPSON: Your Honor, | would object on

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 116 of{46

1 relevance grounds and foundati on.

2 THE COURT: Response on rel evance?

3 M5. KOZLOWBKI :  Your Honor, we are going to --
4 M. LaPierre becanme the executive vice president in 1991.

5 W're going to (indecipherable two words) this against the

6 financials today.

7 THE COURT: Overruled. 670 is in.

8 M5. KOZLOWSBKI :  Thank you.

9 Q VWhat was the NRA's total revenue in 19917?

10 A 87 mllion.

11 Q And how does that conpare to today?

12 A It is about a third of what the NRA's revenue is
13 today.

14 Q kay. So -- and if we look -- let's |ook at NRA

15 672, please?
16 And if you could tell nme what that docunent is?
17 A. The NRA financial statenents for 2019 and 2018

18 conpari son.

19 MS. KOZLOWBKI :  Your Honor, |'d nove to admit
20 NRA 672.
21 MR. JOHNSON:  Your Honor, | believe this has

22 already been admitted in connection with the CHAR500 t hat we
23 were | ooking at a few m nutes ago.
24 THE COURT: Thank you.

25 | think it's already in, so you nmay use it.
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1 MS. KOZLOWSKI :  Your Honor -- well, we'l

2 continue with the discussion. The CHARS00 is a little bit
3 different, although it does contain the sane infornation.
4 Q What is the total revenue of the NRA in 20197

5 MR. THOWPSON: Sorry. Just based on that,
6 Your Honor, | would ask if there is a difference in this

7 docunent, those need to be admtted, then | would ask to |ay
8 a foundation for it.

9 M5. KOZLOWBKI: M. Thonpson, the CHAR500 is a
10 nuch nore -- is a larger docunent. This is a financial

11 statenent. So as far as managing it and tal king about it,

12 it's a nuch easier version. |It's just sinply this, whereas
13 the CHAR500 is a conpilation. So | would prefer to use 672
14 just for the questioning.

15 MR THOWPSON: | understand and w t hdrawn.

16 Thank you.

17 THE COURT: 672 is in.
18 M5. KOZLOWSBKI :  Thank you.
19 Q What was the total revenue for the National Rifle

20 Association in 2019?

21 A 296 mllion.

22 Q kay. So what was the growmh while M. LaPierre
23 was the executive vice president?

24 A. It was over -- alnost tripled at this point.

25 Q kay. 1'd like you to look at the sources of
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revenue. And if you can explain what the sources of revenue
are, that would be -- | would appreciate that?

A. The sources of revenue are nenbershi p dues, program
fees. Those relate to our prograns related to educati on and
training, conpetitions, that sort of thing. Contributions.
The advertising which is in our NRA nagazi nes. Menber
nmer chandi se sales relates to the store. As well as program
materials, sales. Shows and exhibits, investnment income and
i nsurance admn fees, they're -- those are fees related to
our insurance prograns.

Q kay. Wien we're | ooking at contributions, is
there anyone within the NRA that is primarily involved in
obt ai ni ng these contri buti ons?

A. Yes. A big factor is M. LaPierre in conjunction
wi th NRA advancenent .

MR. JOHNSON: (bjection; foundation, Your
Honor .
THE COURT: Overrul ed.

Q Ms. Rowl ing, what was the NRA' s revenue in 2020
conpared to 20197

A. It is actually very simlar. Very close to the
same anount as 2019, about 296 mllion.

Q Thank you

How many enpl oyees does the Association have currently?

A. Around 450 enpl oyees.
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1 Q Can you give a very high-level overview of what

N

t hose enpl oyees do?
A. Sure. They are involved in all of our prograns and

servicing the nenbers for the prograns that we are required

g b~ W

under our bylaws to perform They handl e nenbership dues,

6 the nenbership calls. They produce our publications.

7 Provide support at all of our shows. Finance and accounting,
8 obviously, is a big part of that.

9 Q If the NRA were to be dissol ved, woul d those

10 enpl oyees -- what woul d happen to those enpl oyees?

11 MR. JOHNSON: (bjection; calls for

12 specul ati on, Your Honor.

13 THE COURT: Overrul ed.
14 A. They woul d be without a job.
15 Q If the nmenbership stopped contributing funds or

16 stopped paying its dues, what woul d happen to the NRA?

17 MR. ACOSTA: (bjection; specul ation.
18 THE COURT: Overrul ed.
19 A. It would be detrinental to the organization and

20 being able to performits functions with respect to prograns
21 and -- yeah, it's a big major source of our revenue.

22 Q And is there another avail able source that the NRA
23 could pull fromto nmake up the difference?

24 A No.

25 Q Do you attend the Annual Menber Meeti ngs?
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1 A | do.

2 Q And how many Menber Meetings have you attended?

3 A. Approxi mately 13, 14.

4 Q At those neetings, did M. LaPierre speak to the
5 nenbers?

6 A Yes.

7 Q And have you seen himinteract with the nenbers at

8 those neetings over the years?

9 A Yes.
10 Q How does the nenbership respond to M. LaPierre?
11 MR. ACOSTA: (bj ection, Your Honor,

12 specul ation.

13 THE COURT: Overrul ed.

14 A The nmenbers tend to flock to him want to talk to
15 him There's a constant buzz around him when he wal ks the
16 floor of the Menbers Meeting. Wen | have seen him at our
17 National Friends of NRA Events at that same Annual Meeti ng,
18 he attracts the attention of the nenbers. They want to talk
19 to him

20 Q Based on your years of experience with the

21 nmenbershi p, how woul d you expect the nenbership to react if
22 M. LaPierre was replaced by a governnent-appointed third
23 party?

24 MR. ACOSTA: (bj ection, Your Honor,

25 specul ation
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MR. THOVPSON: Specul ati on.

THE COURT: Overrul ed.

M5. KOZLOWSBKI :  Your Honor -- thank you.

A. The nmenbership would not -- they would not react
well to a governnent-appointed Trustee. They -- they believe
in the organization as it stands. And they do not believe
that the governnent would do what would be in their best
I nterest.

MR. THOVPSON:. Your Honor, objection, to the
extent that this is hearsay that Ms. Rowing is
(i ndeci pherabl e word) on statenments made by nenber of the
NRA.

THE COURT: | overrule that.

MS. KOZLOWSKI :  Your Honor, | don't -- | don't
bel i eve she testified with respect to what nenbers were
saying. | asked for her understandi ng based on her years of
experience with them

THE COURT: | agree and | overrul ed the
obj ection al ready.

M5. KOZLOWBKI :  Thank you, Your Honor.

I have no further questions. 1'Il pass the witness.

THE COURT: Al right.

Wiy don't we go in the same order. M. Thonpson, that
puts you up next.

MR. THOVPSON. Thank you, Your Honor.
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1 For the record, Steven Thonpson fromthe New York

2 Attorney Ceneral's Ofice.

3 CROSS- EXAM NATI ON

4 BY MR THOMPSON:

5 Q Good norning, Ms. Row i ng.

6 A. Good nor ni ng.

7 Q So, Ms. Rowling, you were testifying earlier in

8 response to questions from counsel about your qualifications

9 as the chief financial officer of the NRA. Do you recal

10 that?
11 A Yes.
12 Q Ms. Row ing, you have not been appointed to the

13 position of treasurer at the NRAto this day; is that

14 correct?

15 A That's correct.

16 Q And the Executive Conmttee of the NRA net | ast
17 Friday, didn't they?

18 A Yes.

19 Q And then there was a March 28th neeting of the ful
20 board of directors; is that correct?

21 A. Yes, with explanation.

22 Q It was a special neeting with the full board; is
23 that correct?

24 A Yes.

25 Q kay. And at neither the special neeting of the
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1 full board on March 28th nor at the Executive Conmttee

2 neeting that took place |ast Friday did the board take any
3 action to appoint you as treasurer of the NRA, is that

4 correct?

5 A That's correct.

6 Q So the NRA has been acting without -- without a

7 treasurer since January 28th or 29th of this year; is that

8 <correct?

9 A. Not necessarily. | nean, technically Craig Spray
10 is still technically the treasurer
11 Q Yes. But M. Spray is not performng any of his

12 duties as treasurer; isn't that correct?

13 A As far as |'maware, he's not.

14 Q kay. Ms. Rowing, as the acting CFO one of your
15 responsibilities is to sign the nonthly operating reports for
16 the debtor; is that correct?

17 A Yes.

18 Q And do you recall prior to the petition date that
19 Segert set up a bank account to which the NRA transferred

20 approxi mately $50, 000?

21 A Yes.

22 Q I will ask that you pl ease open NRA Exhi bit 543,
23 which | will offer into evidence.

24 A. I"msorry, what was the nunber?

25 Q NRA 543.
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1 A. Ckay.

2 M5. KOZLOWBKI: No objection, Your Honor.
3 THE COURT: NRA 543 is in.

4 Q Ms. Rowl ing, do you recognize this docunent?

5 A Yes.

6 Q That is your signature on the first page of the

7 actual exhibit; is that correct?

8 A That's correct.

9 Q kay. D d you review this docunent before it was
10 signed?

11 A Yes.

12 Q And do you believe that the information is true and

13 correct, to the best of your belief?

14 A. Yes.
15 Q The NRA -- I'msorry, Segert transferred the
16 $50, 000 that were held in the -- in its bank account back to

17 the NRA in February of this year; is that correct?

18 A. | believe it was February, yes.

19 Q And has that noney been transferred back to Segert,
20 as of today, to the best of your know edge?

21 A. No. Wth expl anati on.

22 Q Now, Ms. Rowling, you were also discussing the top
23 concerns nmenorandum wi th your counsel on your direct

24 testinony this norning. Do you renenber that?

25 A. Yes.
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1 Q And you can go ahead and just pull up NYAG Exhi bit

N

72. W may use it for reference.
A. Ckay.

Q So, Ms. Rowling, | believe you testified that as of

g b~ W

today, you believe that the specific concerns raised in this

6 nmenorandum have been adequately addressed to your

7 satisfaction. |Is that a fair statenent?
8 A Yes.
9 Q kay. So one of the topics that you were

10 discussing with counsel is under 4-D, D as in David, MW

11 (i ndeci pherable word) violate contract stipulations, right?
12 A Yes.

13 Q And do you recall during the testinony that you

14 gave two weeks ago that as of the date that the petition, the
15 NRA has been payi ng Menbership Marketing Partners

16 approxi mately $950, 000 per nonth on a $400, 000 per nonth

17 contract. Do you recall that?

18 A Yes.

19 Q kay. And I'Il represent to you, Ms. Row ing, that
20 the actual nunber paid to MW on a nonthly basis is $961, 850.
21 Did you know, Ms. Rowling, that between 2012 and 2019,
22 M. LaPierre took yearly vacations on a yacht owned by the
23 owners of MWP?

24 A | am aware of that.

25 Q How are you aware of that, Ms. Row ing?
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1 A Di scussi ons wi th counsel .

2 Q And were those discussions with counsel since the
3 filing of the bankruptcy?

4 A. | don't recall. | don't recall the exact tim ng of
5 when those conversations were held.

6 Q Do you know if it was this year?

7 A. Honestly, | don't recall when those discussions

8 occurred.

9 Q Did you know in 2018 or 2019 about these trips that
10 M. LaPierre took?

11 A No.

12 Q kay. And you're aware, Ms. Row ing, that

13 M. LaPierre negotiated the nost recent witten agreenents
14 between the NRA and All egiance Creative Goup, right?

15 A. No, |I'm not aware of who negoti ated that agreenent.
16 Q kay. Allegiance Creative Goup is an affiliate of
17 MWP; is that correct?

18 A Yes.

19 Q And they share the sane office space at NRA

20 Headquarters; is that correct?

21 A Yes.

22 Q And they have the same CFO, M. Q@irney Sloan; is
23 that correct? I|I'msorry, CEQ, M. Qurney Sloan; is that

24 correct?

25 A. I"mnot sure. |I'mnot 100 percent sure about that.
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1 Q In 2019 -- strike that.

2 So, Ms. Rowling, you were speaking about sone of the

3 reasons for the paynment increases. Do you recall that?

4 A Yes.

5 Q In the MW agreenent, specifically?

6 A, Yes.

7 Q M. LaPierre and M. Phillips both agreed to those

8 increases; isn't that correct?

9 A. | -- 1 don't recall who agreed to those increases.
10 | believe it was the two of them

11 Q kay. So you believe it was M. LaPierre and --
12 A | think so.

13 Q kay. And were those agreenents verbal; to the

14 best of your know edge?

15 A | don't know.

16 Q You' ve never seen a witten agreenment between the
17 NRA and MWP as to those increases in MW' s invoices; is that
18 correct?

19 A No. | testified earlier that we have witten

20 docunentation that discusses the increases.

21 Q kay. That's a nenorandum prepared by Menbership
22 Marketing Partners; isn't that correct?

23 A. Yes. That is sonething prepared by MWP.

24 Q kay. It's not an agreenment between the NRA and

25 MVWP; isn't that correct?

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 128 of|1g6

1 A. It is not an agreenent.

2 Q kay. And you testified that you believed that

3 M. LaPierre and M. Phillips were the ones who agreed to the
4 increases in the invoices in Real Tinme; is that fair?

5 M5. KOZLOWBKI: Cbjection; ms-states

6 testinony.

7 THE COURT: Overruled. The witness nay answer
8 the question.

9 A. I am not 100 percent sure who agreed to those

10 increases throughout. | could speculate that it would have
11 been M. Phillips. But I just wasn't privy to that

12 information.

13 Q kay. You reviewed this nenorandum that MWP sent
14 to the NRA; is that correct?

15 A. Some tine ago, yes. Not recently.

16 Q kay. The nmenorandum was provided to you by either

17 M. Tedrick or M. Spray; is that correct?

18 A Yes.
19 Q Ckay.
20 MR. THOWPSON. M. Wang, could you pl ease pull

21 up that docunent?

22 And if you could go to page 3, please.

23 Q Well, Ms. Rowing, do you recognize this docunent
24 to be that nenorandunf

25 A. Yes.
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1 Q Ckay.

N

M5. KOZLOWSBKI :  Your Honor, | woul d object.
This hasn't been -- this isn't an exhibit. And there's --

it's not being used to refresh her recollection.

g b~ W

MR. THOWSON:. To the contrary, Your Honor, it
6 is being used to refresh her recollection as to who approved

7 the invoice paynents, the increase in the invoices to the

8 NRA
9 THE COURT: Overrul ed.
10 Q So, Ms. Rowling, if you |look at -- above the

11 section that begins, retainer escalations and contributing
12 factors, if you look at the second bullet above that. Do you
13 see where it says, all fee increases were negotiated with the
14 ownership of MW entities and approved by NRA' s executive

15 vice president and treasurer? Do you see that?

16 A | do.
17 Q Does that refresh your recollection as to whether
18 or not the invoices -- the increase in the invoice paynents

19 was agreed to by M. LaPierre and M. Phillips?

20 M5. KOZLOWSBKI :  Your Honor, | woul d object

21 sinply because the docunent says that, that does not in part
22 that know edge to Ms. Rowing, who testified she didn't know.
23 THE COURT: Well, the question was, does that
24 refresh her recollection. She nmay answer that question.

25 A. It does reflect -- yes. It refreshes ny
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recol | ection readi ng that.

Q kay. And then the next sentence in that bullet
reads, the increases were effective on the dates in the table
bel ow. No contract addenda were requested fromthe NRA
treasurer's office.

Does that refresh your recollection as to whether or
not M. Phillips and M. LaPierre were agreeing to the
paynment increases in Real Tinme?

A. That is what that says.

Q kay. So, Ms. Rowing, you stated that through
conversations with counsel, you' ve becone aware of the trips
that M. LaPierre has taken on the yacht owned by the owner
of MWP; is that correct?

A Yes.

Q kay. It was a conflict of interest for
M. LaPierre to negotiate the agreenent with All egi ance
Creative Goup and also to approve these increases in the
i nvoi ces from MW over the last 5 to 10 years; isn't that
correct?

A. And exactly why?

Q No. I'masking if it was a violation of the
conflict of interest policy for himto be a negotiator on
these increases in paynents to MVP.

A. Not necessarily. You're making assunptions on

ot her areas and applying it to those.
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MR. THOWPSON:. (Obj ect as non-responsive, Your
Honor, and nove to strike.

THE COURT: Sust ai ned.

Q Ms. Rowing, M. LaPierre has admtted that it was

a mstake for himto not disclose these annual paynents --
I"msorry, these annual trips on the yacht owned by the
owners of MVP on his annual conflict of interest form Wth
that representation, isn't it correct that it was a violation
of the conflict of interest policy for M. LaPierre to
approve the paynents of these invoice -- the increases in

these invoices to MW without naking a disclosure?

A. I would have to know materiality to understand
whet her those were conpletely in -- have a conflict problem
| have -- | can't answer these questions w thout ful

know edge of all of the details, of which I do not have.
MR. THOWPSON: Move to strike as
non-r esponsi ve, Your Honor.
THE COURT: Overrul ed.
Q Ms. Rowing, the original contract was for $400, 000
wth MWP; isn't that correct?
A. The contract that is currently -- yes, is 400, 000.
Q And then as of 2018, M. LaPierre had approved
i nvoi ces nore than double that anpbunt to MVP; isn't that
correct?

A. I'd have to check to see if his signature was on
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1 the actual invoices. |I'mnot sure if you' re referring to the
2 nmeno that MW created versus actual approvals on invoices.

3 Q Ms. Rowing, you said that you' ve relied on that

4 meno to justify the increases in the paynents, haven't you?

5 A Yes.

6 Q kay. So to the best of your know edge, the

7 information in the nenp is accurate, right?

8 A As far as |'m aware.

9 Q kay. Al right. M. Rowing, you were testifying
10 earlier about the invoices, or rather the |ack of invoices

11 or -- strike that. Let nme start over.

12 You were testifying earlier about the Iack of

13 information that Ackernman McQueen provided in their invoices
14 to the NRA as a concern that the NRA had; is that fair?

15 A. As a concern that the whistleblowers had, yes.

16 Q kay. And that concern was that Ackernman's

17 invoices were not sufficiently detailed; is that correct?

18 A Yes.

19 Q kay. Are you aware that M. Schropp received AMEX
20 invoice statenents for the AMEX Card that he had through

21 Ackerman McQueen on a nonthly basis?

22 A. I"msorry. Could you repeat that question?

23 Q Sure. Are you aware that M. Schropp on a nonthly
24 Dbasis received AMEX invoices for the AMEX Card that he had

25 through Ackerman McQueen?
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A. "' mnot aware of that process.
Q So not so nuch the process, but whether you're

aware that he recei ved those docunents.

A No, |I'm not aware.
Q kay. So no one in the financial services division
reviewed the -- nore detail ed AVEX i nvoi ces that

M. Schropp received; is that correct?

A. That's correct, with explanation.

Q And t hose docunents were not provided to you, or to
the best of your know edge, anyone el se at the NRA for review
for possible excess benefit transaction; is that correct?

A W were unaware of those docunents, so we woul d not
have been able to review them

Q But M. Schropp was aware of the docunents, right?

A | don't know that.

Q kay. Now, Ms. Rowling, you were testifying about
how many of the concerns that you and your coll eagues raised
in the top concerns nenp related to Josh Powel |l and Wody

Phillips; isn't that right?

A That's correct.
Q Those weren't exclusively the people that
concern -- the people' s whose conduct concerned you and your

col | eagues in 2018 and even reflected in the top concerns
menorandum isn't that correct?

A. I"'mnot -- | don't know what you're referring to, |
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1 guess. | nean --

2 Q There are references to board nmenber conflicts of
3 interest, right, in the tops concerns nenon?

4 A Yes.

5 Q And there were also references to concerns with
6 vendors unaffiliated -- strike that.

7 kay. Ms. Rowling, before you joined -- I'msorry.

8 Before M. Spray joins the NRA in 2018, there was no one to

9 whomyou and your coll eagues could bring your concerns and

10 feel like you were being heard; isn't that correct?
11 A. | nean, we spoke sonme of these concerns. But the
12 nmgjority of -- sorry, I know you're going to say it's

13 non-responsi ve.

14 MR THOWPSON: | do, Your Honor.

15 Q | apol ogi ze, Ms. Row i ng.

16 A. Not necessarily. Let's put it that way.

17 Q So you did raise sone of your concerns to Joshua

18 Powell, didn't you?

19 A. | don't recall speaking to Josh Powel| about much
20 of anything, actually.

21 Q kay. He was not soneone to whom you could bring
22 your concerns and feel |ike they would be heard; isn't that
23 correct?

24 A. I would not have brought any concerns to Josh

25 Powel | .
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1 Q You did raise sonme of your concerns to Rick

N

Tedrick, didn't you, over the years?
A. Probably, yes.

Q And he did not address them isn't that right?

g b~ W

A I'"'m not aware of what Rick did to address those

6 concerns.

7 Q kay. To the best of your know edge, he didn't --
8 you' re not aware of anything he did to address those

9 concerns; is that right?

10 A | am unaware of what he woul d have done.

11 Q kay. And did you bring any of your concerns to
12 M. Phillips?

13 A. | don't recall specifically going to M. Phillips.
14 Q kay. But M. Phillips was not soneone you felt
15 woul d address your concerns, isn't that right?

16 A. Vell, M. Phillips was part of the problem

17 Q So M. Phillips was not someone to whom you coul d
18 bring your concerns; isn't that right?

19 A. I would not have brought those concerns to Wody.
20 Q kay. And at the tine, before M. Spray joined the

21 NRA, you had no direct |ine of comunication to M. LaPierre,

22 right?
23 A That's correct.
24 Q kay. And M. LaPierre is M. Phillips' boss,

25 right, or was M. Phillips' boss?
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1 A. M. Phillips was appointed by the board as the

2 treasurer. So his boss was al so the board.

3 Q Right. But he also reported to M. LaPierre both
4 in his capacity as treasurer, but certainly in his capacity
5 as CFQ, right?

6 A Yes.

7 Q kay. And M. Powell was also -- M. Powell's

8 direct report was to M. LaPierre; isn't that right?

9 A Yes.

10 Q In your current position as acting CFO

11 Ms. Rowing, you can be fired by M. LaPierre at any tineg;

12 isn't that correct?

13 A. In a right-to-work state, yes, we can. Anyone can
14 Dbe.
15 Q Wl l, not anyone, correct: Like, for exanple,

16 M. Spray can't be fired in his capacity as treasurer by

17 M. LaPierre, correct?

18 A. Yeah. W' ve discussed that in previous testinony.
19 Q Ms. Rowing, with respect to Exhibit 72, the top
20 concerns nmeno, counsel asked you whether this nmeno was

21 transmtted to the Audit Conmttee in advance and | believe
22 you said, yes. This version of the nenorandumthat is NYAG
23 Exhibit 72 was not transmtted to the Audit Conmittee in the
24 advance of the neeting, correct?

25 A. That is true.
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1 Q kay. A different version -- okay. Thank you.

2 You testified about some of the internal controls

3 testing that is a part of the -- of Aronson's audit. Do you
4 recall that?

5 A Yes.

6 Q Aronson was not engaged by the NRA -- let nme strike

7 that and start over.

8 You are famliar with the difference between a

9 financial audit and an internal control audit; is that

10 correct?

11 A That's correct.

12 Q kay. Aronson was not retained to perform an

13 internal control audit; is that correct?

14 A That's correct.

15 Q kay. And Aronson -- did Aronson perform any

16 testing of the NRA's conflict of interest policy?

17 A. | am not aware, other than they test related party
18 transactions, which involves those conflict of interest

19 policies. So there is testing on the rel ated-party
20 transactions. |It's sonmething that nust be disclosed in the
21 audited financial statenents.
22 Q kay. Wien the term internal control, is used in
23 connection with the financial audit, can you tell ne what
24 that neans? Wat is an internal control, as used in that

25 context?
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1 A In a financial audit?

2 Q Yes.

3 A. It's controls in place to ensure the accuracy of
4 the financial statenents in a material respect.

5 Q kay. And internal control in that context would

6 not include sonething like the NRA' s $100, 000 procurenent
7 policy, correct?

8 A. Not necessarily. But it's part of what is

9 described as part of our controls. That they woul dn't

10 necessarily attest to those.

11 MR THOWPSON: Move to strike as

12 non-responsive, Your Honor.

13 THE COURT: Overrul ed.

14 VMR, THOWSON: But --

15 THE COURT: | overruled it.

16 Q You also testified, Ms. Row ing, about the new

17 accounting software in place, or that is being rolled out.

18 Do you recall that?

19 A Yes.

20 Q What is the name of that accounting software?

21 A. P, as in Paul, N, as in Nancy, 3.

22 Q And | believe you said that the systemw || capture

23 contracts for invoices, if one exists; is that correct?
24 A. | did not say it will capture. | said it provides

25 the ability to upload an actual pdf of the contract to the
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1 vendor profile.

2 Q kay. And so that will not be able to capture

3 contracts that aren't in witing; is that fair to say?

4 A. That is fair to say.

5 Q kay. And | believe you also said that there wll

6 be specific approvers for specific invoices in this system

7 is that correct?

8 A. Yes. The approval process is through each

9 division, or business unit responsible for that contract. So
10 that's -- the process would be, you would establish those

11 approvals within the business units. And then the over 50

12 approvals after that.

13 Q kay. M. LaPierre will be coded in as one of the
14 approvers for sone of the invoices; isn't that correct?

15 A. Not necessarily. M. LaPierre, we prefer to get

16 his signature electronically, or actually a physical

17 signature for him So that -- his physical signature would
18 probably end up being attached as opposed to -- or it would
19 be on the invoice that's upl oaded, versus through the routing
20 process.
21 Q Ckay.
22 MR. THOVPSON: Your Honor, if I may take 30
23 seconds? This should be the end of ny questioning, but just
24 to confer.

25 THE COURT: You may.
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1 MR. THOVWPSON: Thank you.

2 Thank you, Your Honor. Just a snall nunber of

3 questions.

4 Q Ms. Rowing, the NRA's previous auditor, RSM fired
5 the NRA as a client; isn't that correct?

6 A. Not to ny know edge.

7 Q To the best of your understanding, RSMis the one

8 that ended that relationship; isn't that correct?

9 A That is correct.

10 Q kay. Aronson did not sign the 2019 Form 990;

11 isn't that correct?

12 A. That's correct.

13 Q RSMsigned the prior 990s during the tine that they
14 were the outside auditor for the NRA, isn't that correct?
15 A Yes.

16 Q And Aronson did not find out about the excess

17 benefit transactions that were ultinmately included in the
18 schedul es, the 2019 990, until a few days before the filing
19 deadline for the 990; isn't that correct?

20 A. | don't knowif a few days is accurate. W had
21 input that data into the automated systemthat they had

22 access to prior to a fewdays. So | don't --

23 Q It was around Novenber 9th or Novenber 10t h?
24 A. | don't recall. | don't recall the exact tim ng.
25 Q Ckay.
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MR THOWPSON: And with that, Your Honor, | --
oh, I'msorry, one last thing, Your Honor.

Q In connection with the earlier testinony regarding
Ms. Rowing' s role in the preparation of the financia
statenents, we would like to nove in bulk for the adm ssion
of NRA 530 through 546.

THE COURT: Those are docunents that are filed
with the Court; is that right?

MR. THOWSON: Yes, Your Honor.

THE COURT: Any problemw th those exhibits
com ng in?

Counsel, the Attorney General is offering in NRA
Exhi bits 530 through 546, which are docunents that have been
filed in the bankruptcy case.

MR THOWSON: [|'m sorry, Your Honor. Counse
may be on nute.

M5. KOZLOWBKI :  Thank you, Your Honor. W
were just confirmng that they are, in fact, the docunents
filed on the docket. Certainly no objection to admtting the
debtor's schedul es and statenments or nonthly operating
reports.

THE COURT: Ckay. NRA 530 to 546 are
adm tted.

MR. THOVWPSON: And then one very | ast clean-up

item Your Honor. We would al so nove for the adm ssion of
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1 NYAG Exhibits 128 and 129. |'msure counsel will want to
2 confirm But | will represent that these are the 2016 and
3 2017 CHAR500s filed with the New York Attorney Ceneral's

4 Ofice.

5 M5. KOZLOWBKI :  Your Honor, no objection to

6 those two exhibits.

7 THE COURT: Thank you.
8 M5. KOZLOWBKI: W th respect to the schedul e
9 and statenents that were admtted, | would i ke those to be

10 subject to anmendnent to include, to the extent that there are
11 any additional schedules and statenents, so that the record

12 has all of the schedul es and statenents that are fil ed.

13 THE COURT: | think that's fair.

14 NYAG 128 and 129 are admitted.

15 MR. THOVWPSON:. Thank you, Your Honor. And
16 with that, | will pass the wtness.

17 Thank you very nmuch, Ms. Row i ng.

18 THE COURT: Thank you.

19 I"mgoing to give the witness a 5 mnute break in just

20 a second, because she's been testifying for an hour and 50
21 mnutes. But let me just see an estimate, good-faith

22 estimate on how | ong each of the remaining crosses are going

23 to take.
24 M. Acosta, you're going to go next.
25 MR. ACOSTA: Your Honor, I'mgoing to try to
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1 keep it under 2 hours.

2 THE COURT: 2 hours for your cross?

3 MR. ACOSTA: Yes, Your Honor.

4 THE COURT: Ckay. And Journey?

5 MR. CLARKE: Yes, Your Honor. This is Robbie

6 O arke for Judge Journey. Can you hear ne?

7 THE COURT: | can.

8 MR CLARKE: Yes, no nore than 5 mnutes for

9 us

10 THE COURT: Al right.

11 Commi ttee?

12 MR. DRAKE: Judge, | think we got nost of what

13 we need fromher the first tine she took the stand. So to
14 the extent we ask any questions, it would be very brief, |ess

15 than 5 m nutes.

16 THE COURT: Al right.

17 And then, M. Salitore?

18 MR. SALI TORE: Your Honor, very few, if any.
19 THE COURT: Ckay. Al right. The w tness has

20 been going for a little while. Wy don't we break until

21 11:30.

22 During the break, don't talk to anybody about your

23 testinony, Ms. Rowing. Sanme rule that we had the other day.
24 (Brief recess ensued.)

25 THE COURT: Al right. M. Acosta.
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1 MR. ACOSTA: Your Honor, let nme start off by
2 saying | -- you know, | apologize. |I'mhorrible with

3 budgeting tinme and --

4 MS. KOZLOWSKI: How do | nove that one?

5 MR. ACOSTA: 2 hours. | think that surprised
6 everyone. | don't expect to be 2 hours with Ms. Row ing.

7 W've spent enough tine with her already. So | just wanted

8 to give the Court sone gui dance.

9 THE COURT: GCkay. |I'mnot going to try to cut
10 you off, M. Acosta. | just want to try to honor the 3:00
11 departure for M. Garman who hasn't seen his famly in about
12 a nonth, it sounded I|ike.

13 MR. ACOSTA: Yes, Your Honor. W definitely
14 want himto see his famly
15 THE COURT: Al right. You may proceed.

16 CRCSS- EXAM NATI ON

17 BY MR ACOSTA:

18 Q Ms. Rowing --
19 MR. ACOSTA: May | proceed, Your Honor?
20 THE COURT: | think so. Let me just nmake sure

21 debtor's counsel, they're situated now with their conputer
22 And I"'msorry | should have just verified that.

23 Are you all ready to go in the debtor's roonf

24 M5. KOZLOWBKI :  Yes, Your Honor. Thank you

25 very nuch
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1 THE COURT: M pl easure.

2 Al'l right. Now you can go, M. Acosta. Thank you.
3 Q Ms. Rowing, ny cross is going to be a |ot

4 disjointed upfront and then we're going to focus on the
5 topic, nost of the time. So if it seens disjointed, I'm
6 sorry. | apologize upfront.

7 You said that you had 450 enpl oyees; is that about

8 right, the NRA has 450 enpl oyees?
9 A. Appr oxi mat el y, yes.
10 Q And how many enpl oyees work in the accounting

11 departnent?

12 A. In the NRA's accounting departnent?

13 Q. Yeah.

14 A There are 12.

15 Q. 12. And does that included the finance division,
16 or --

17 A That's the financial services division is the 12.
18 Q kay. So does that include everyone in the

19 treasury departnent, as well?

20 A. No, not necessarily.

21 Q kay. How many people are in the treasury

22 departnent, in addition to the accounting departnent?

23 A. The treasury departnent has another 10, but sone of
24 those staff are not NRA dedi cated enpl oyees.

25 Q And you nentioned you were a CPA; is that accurate?

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 146 of|186

1 A Yes.

2 Q And how nmany accountants are there in the finance
3 departnent and the treasury departnent, so the Court can

4 understand that?

5 A. VWll, I'"'mnot sure what you nean by -- what you

6 would qualify as an accountant.
7 Q kay. Let's start with how many CPAs. How many
8 CPAs are there in the treasury departnent or the finance

9 departnent?

10 A Si X.

11 Q Six. Six CPAs?

12 And how nmany people -- that's great. Thank you.

13 You had nentioned that nenbership was a big source of

14 revenue for the NRA?

15 A That's correct.

16 Q What percentage of revenue does nenbership bring
17 in?

18 A. Menber ship, what we need to understand is it's

19 consistent on two lines on those financial statenents. So
20 the nmenbers have dues which are the 100 m|lion of the 300
21 mllion, so a third. But nenberships also include sonme of
22 the contribution nunbers, because they -- if sonebody

23 wupgrades to a life nenber, a benefactor or endowrent nenber,
24 that upgrade fee is considered a contribution. So the

25 overall picture of nenbership dues is nore than just the 100
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mllion. It includes a portion of the contribution.

Q | understand. And you have 5 mllion nenbers?

A. Appr oxi mat el y.

Q So | guess if every nenber contributed $50, that
woul d be your budget for the year, wouldn't it?

A Vel |, sure.

Q And is it your testinony that M. LaPierre is the
one that influences the nenbers that contribute at a m ni num
$507?

A No. That is not ny testinony.

Q You' ve got 450 enpl oyees, right?

A Appr oxi mat el y.

Q And everyone is working towards getting the
menber shi p i nvolved; is that accurate?

A. The enpl oyees support the nenbership, yes.

Q | guess M. LaPierre supports it nore?

A. M. LaPierre is the NRA. So, yes, he supports it

Q So you're not the face of the NRA, is that what
you' re sayi ng?
A | amnot. | amnot the one out on the streets,
going to events, and being that face. Not right now.
Q Fai r enough
Now, you nentioned in 1991 the revenue was 87 m |l lion,

approximately, | think, if I got that right?
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1 A Yes.

2 Q kay. And do you know how | ong the rel ationship

3 with Ackernman McQueen has existed with the NRA?

4 A | don't recall, no.

5 Q Wuld it have been prior to you even starting to be

6 enployed with the NRA?

7 A Yes.

8 Q kay. Al right. But you think the revenue growh
9 is all attributable to M. LaPierre?

10 A I've never testified to that.

11 Q So there are other people contributing to the

12 growth of the NRA, is that accurate?

13 A. There are -- yes. Al of the enpl oyees contri bute.
14 But M. LaPierre was in charge at the tine.

15 Q Fai r enough.

16 Now, you testified that the Brewer Firmwas brought in

17 to self-correct the NRA; is that accurate?

18 A. They were brought in for litigation nmatters. And
19 then we were -- we started al so doing the self-correct.
20 Q kay. You weren't involved in negotiating the

21 Brewer contract, were you?

22 A No.

23 Q And you testified that if a Trustee were appointed,
24 it would destroy the NRA; is that accurate? |Is that what you

25 sai d?
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1 MS. KOZLOWSKI :  Your Honor, that ms-states
2 testinony.

3 Q Vell, let me know what you said, please.

4 A. | said that -- obviously it's not going to be

5 wverbatim But | said that the NRA nenbership would -- it

6 would be severely inpacted by the appoi ntnent of a Trustee.
7 Q kay. And | think the first time you were on the
8 stand, you testified that you don't have a | ot of experience

9 in bankruptcy, do you?

10 A No, | do not.

11 Q You don't know what a Trustee does, do you?

12 A. | have read up on what a Trustee can and can't do.
13 And they're in charge of the entire organization. |[If they
14 choose to sell, or disband, or get rid of all of our assets,

15 they can choose to do that.

16 Q | understand. And your know edge fromthe

17 internet, do you think that that's sonething that could

18 provide insight into the governance of the NRA?

19 M5. KOZLOWBKI :  Your Honor, objection;

20 argunentati ve.

21 THE COURT: Sust ai ned.

22 Q Where did you learn -- where did you acquire this
23 vast know edge of Trustees?

24 M5. KOZLOWBKI : Cbjection; argunentative.

25 THE COURT: Go ahead and answer the question.
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1 A. These di scussi ons have been had with | egal counse
2 on what a Trustee would do.

3 Q kay. So |legal counsel advised you that a Trustee
4 woul d defer the NRA?

5 A. | did not say that.

6 Q So did | egal counsel advise you that a Trustee

7 could hire M. LaPierre?

8 A No.
9 Q Did | egal counsel advise you that a Trustee --
10 M5. KOZLOWBKI : Cbjection. Your Honor,

11 objection. M. Acosta is specifically asking Ms. Rowing as
12 to what the NRA' s bankruptcy counsel has told her. That is
13 absolutely a violation of the attorney/client privilege.

14 THE COURT: | sustain that.

15 Q You don't know who -- after talking with | egal

16 counsel, you don't know who a Trustee can hire and fire, do
17 you?

18 A. My understanding is they can hire and fire whoever
19 they choose.

20 Q And after talking with your counsel, you don't know
21 whether a Trustee is independent, do you?

22 A | have not had those di scussions.

23 Q kay. And after talking with | egal counsel, you
24 don't know whether a Trustee can turn around a conpany, do

25 you?
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A. |'"msure they can. But --
Q Fai r enough
Now, there were sone -- you nentioned sonme concerns in
your top 10 audit letter about Ackerman McQueen i nvoi ces.
They were vague, | think is what you said, or they didn't
i nclude as nuch detail. |Is that what you sai d?

A. | said they did not include support behind sonme of
t he invoices.

Q You' re not aware whether M. LaPierre gave
instructions to Ackernman McQueen to withhold the details for
confidential purposes, are you?

A "' m not aware.

Q And you're not aware -- you were aware there was an
annual audit, though, of Ackerman McQueen, right?

A. | had heard that that was bei ng done.

Q kay. So they would go to Ackerman McQueen's
offices and find the details?

A. I"mnot aware of the process.

Q kay. Fair enough

Now, if I could have you turnto -- well, that was the
di sjointed part of ny exact visit with you. And we're going
to tal k about the CRO for a while.

You nentioned -- have you worked with the CRO before?

A No.

Q And by CRO, | mean chief restructuring officer. Do
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1 we have that understandi ng?

2 A Yes.

3 Q kay. And did anyone talk to you about hiring a
4 chief restructuring officer?

5 Yes. | had those discussions.

6 Q kay. So they talked to you about hiring a CRO

7 prior to hiring the CRO?

8 A Yes.

9 Q kay. And what was your opinion about hiring a

10 CRO?

11 A. My opinion was if it was sonething that was deened

12 necessary and appropriate, that we should pursue that.

13 Q And I'msorry, what -- could you give the Court

14 sone insight into what a CRO does?

15 A. They manage the organi zation through its

16 restructuring process froma financial and -- view And help
17 cone up with a reorgani zation plan, anong ot her things.

18 There's a whole |list of areas where they were di scussed --

19 where it was discussed in the contract.

20 Q kay. We're going to get back to that answer in a
21 second. But right now, if you don't mind turning to Ackernan
22 MQeen Exhibit Nunber 184.

23 MR. THOWSON: |I'msorry, M. Acosta, could

24 you give that exhibit nunmber again?

25 MR, ACOSTA: Ackernman McQueen Exhibit 184.
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1 MR. THOVWPSON: Thank you.

2 Q And | et ne know when you're there, please,

3 M. Rowing.

4 A | amthere.

5 Q kay. Have you seen this before, this docunent?
6 A Yes.

7 Q kay. Do you have any conments to this docunent?
8 A Comment s?

9 Q Yeah. Did anyone ask your opinion about the

10 docunent ?

11 A. Oh, sorry. No, | was not asked an opi ni on about

12 this docunent.

13 Q kay. And just for the record, can you tell the
14 Court what this docunent is?

15 A. It is the notion of retention and enpl oynents of

16 the consulting group and the appoi ntnment of Louis Robi chaux
17 as CRO

18 Q kay. Perfect. Can you scroll down to page 31 of
19 this docunent? |It's pdf 31, but I think the Bate's | abel has

20 a different nunber.

21 A Yes.

22 Q Are you there?

23 A Yes.

24 Q kay. Have you seen this docunent before?
25 A It looks like it's the contract. Yes.
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1 Q kay. Wien was the first tinme you saw this

2 docunent ?

3 A. It's got to be a couple of weeks ago, or nore

4 than -- yeah. Not exactly sure of the exact date.

5 Q Let's go through this docunent, if you don't mnd

6 And | don't want to object as non-responsiveness,
7 M. Rowling. If ou could just respond to ny questions. Your

8 <counsel is going to get a chance to address her concerns.

9 Do you see at the top it says, Incur?

10 A Yes.

11 Q And it's dated April 4th?

12 A Yes.

13 Q Did you see this docunent before April 4th?

14 A | don't recall

15 Q You don't recall?

16 A | don't recall the date.

17 Q kay. Well, did you help negotiate this docunent?
18 A | did not.

19 Q Did anyone ask you a question about the econom cs

20 of this docunent?

21 A No.

22 Q kay. So we talked a fair anmount about you

23 assisting with the Aronson engagenent letter; is that right?
24 Did |l get that correctly?

25 A. The engagenent letter?

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 155 of{136

1 Q Yes.

2 A. | nean, that their engagenent letter. | wouldn't
3 have assisted with the witing of their engagenent letter.

4 Q | think the word you said, you were the |iaison

5 between Aronson and the NRA; is that right?

6 A Yes. | -- for the audit.

7 Q kay. So you didn't help negotiate the engagenent

8 letter?

9 A. Wll, it was part of the RFP process. And their
10 fees were their fees and we chose them

11 MR. ACOSTA: I'mgoing to object to

12 non-responsiveness, Your Honor.

13 THE COURT: Sust ai ned.

14 MR. ACOSTA: That was a yes or no --

15 THE COURT: Sust ai ned.

16 Q Did you assist with the negotiation of the Aronson

17 engagenent; letter? It's a yes or no question.

18 A. Yes, with explanation.

19 Q kay. Well, your counsel can get into that.
20 A Under st ood.

21 Q So you didn't assist with the Incur engagenent

22 letter, did you?

23 A. O her than review it, no. And signing.
24 Q And you don't know when you reviewed it, correct?
25 A No.
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1 Q Did you review it before it was signed?

2 A. | don't recall if it was signed at the point that I
3 looked at it.

4 Q kay. Now if you don't mnd turning to the next

5 page of the engagenent letter. It's -- it starts with a

6 chart that says, professionals and hourly rate. Do you see

7 that?
8 A Yes.
9 Q kay. Well, do you know how nuch M. Robichaux is

10 being paid hourly?

11 A. I have not seen any bills associated with this.
12 Q So you don't know?

13 A That's correct.

14 Q kay. Would it surprise you that his hourly rate

15 is $1,155 on the top line?

16 A. No. It would not surprise ne.

17 Q And do you have an opinion about that rate?
18 A. My opinion is that experts are expensive.
19 Q And if you scroll down a little bit nore,

20 subsection B there's a restructuring fee. Can you see that?

21 A Yes.
22 Q kay. And it says, Incur shall be paid a
23 restructuring fee of a mllion dollars i mediately upon the

24 effective date of a Chapter 11 plan. Do you see that?

25 A. Yes.
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1 Q And do you have an opi ni on about whet her that

2 anount is reasonable or not?

3 A. I have not done any research on whether that is a
4 reasonabl e fee.

5 Q And no one asked you for your opinion, except ne,
6 right?

7 A That's correct.

8 Q And, in fact, do you have any opini on about how

9 nuch a CROis going to cost the NRA?

10 A. | do not know at this point. | haven't done any
11 sort of analysis and haven't worked directly with the CRO

12 vyet, to make any of that determ nation.

13 Q It doesn't really matter, does it, because the NRA

14 has a |lot of noney to burn, right?

15 M5. KOZLOWBKI : Cbjection; argunentative.

16 THE COURT: | sustain that.

17 Q The NRA has $72 mllion in cash as of the end of
18 March?

19 A That sounds accur at e.

20 Q So it's not really concerned about what it expends

21 in professionals in the bankruptcy, is it?

22 M5. KOZLOWBKI : Cbjection; argunentative.
23 THE COURT: Sust ai ned.
24 Q Have you voi ced an opi ni on about how nuch this

25 Dbankruptcy is going to cost the NRA?
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1 M5. KOZLOWBKI : Cbjection; calls for

2 specul ation.

3 THE COURT: The question is, has she voiced an
4 opinion. Overrul ed.

5 You may answer the question.

6 A. | have -- | have voiced opinions with ny

7 col |l eagues.

8 Q kay. Have you voiced an opinion with the

9 nmanagenent of the NRA?

10 A | don't believe I have had those di scussions
11 directly with managenent.

12 Q And no one has invited those di scussions?

13 Managenent hasn't invited those discussions with you, have

14 they?
15 A. I have not had those di scussions w th rmanagenent.
16 Q Can you turn to page 35 of that pdf, if you don't
17 mnd?
18 Do you see paragraph 11, or Section 11? | don't know

19 what it's called. The indemification and limtations of

20 liability. Do you see that?

21 A Yes.

22 Q Do you have an understandi ng of what that provision
23 is about?

24 A I would have to read it.

25 Q kay. Do you have an understandi ng of

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 159 of| 16

1 indemification in general in any contract?

2 A Yes.

3 Q kay. And do you understand that there's a

4 financial consequence for a contingency, in the event

5 sonet hing happens with i ndemmification?

6 A Yes.

7 Q So no one -- did anyone ask you about the econom c

8 consequences of that indemification clause?
9 A No.
10 Q Al right. Let's scroll down, if you don't m nd,

11 to page 45 of this docunent.

12 And | et ne know when you're there, please.

13 A "' mthere.

14 Q Do you know what this is?

15 A It's a schedule attached to the contract.

16 Q And what is your opinion of the significance of the

17 schedul e?

18 A I would have to re-read this entire schedule to
19 assess ny opinion of it.

20 Q So you haven't read this in a while; is that your

21 testinony?

22 A. | have been busy.
23 Q | under st and.
24 Wll, let's go through -- you' ve read it before,

25 though, right?
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1 A Yes.

2 Q Let's go through this schedule, if you don't mnd
3 The second paragraph, the last two |ines define CRO
4 appoi ntnent scope. Do you see that?

5 A Yes.

6 Q kay. And that's going to be relevant for |ater.
7 But the next paragraph says, Incur will provide additiona

8 support to the CRO in the event it's needed. Do you see

9 that?
10 A Yes.
11 Q That's in addition to the 22 people that you

12 testified are in the treasury departnent and the finance

13 departnent?

14 A. Those woul d be current personnel, so, yes.

15 Q Just maki ng sure.

16 Let's -- if you don't m nd going under -- it's not
17 labeled -- well, it's | abel ed, appointnent and reporti ng.

18 Can you see that, appointnent and reporting?

19 A Yes.

20 Q kay. Under appointnment and reporting. | wll
21 represent to you that the UCC has provided sone comrents to
22 this docunent. Are you aware of those conments?

23 A No, | am not.

24 Q kay. And the first comrents to the first four

25 bullet points are kind of |ike spelling cooments type thing.
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And they added an additional bullet point that tal ks about
accurate reporting to the Court and staffing, and accurate
reporting to the board.

Is there any | ack of accurate reporting to the Court or
to the board right now, to your know edge?

A. Not to ny know edge.

Q kay. And do you think that's a necessity?

A. O course there should be accurate reporting.

Q kay. Is that a concern of your's, |ike the
concern you voiced with the audit letter back in July of
20187

A No, it's not a concern.

Q Let's go under scope and duties; if you don't m nd.

Are you famliar with this section?

Yes.

Q So that could speed it up a little bit.

You understand that the NRA, in this engagenent letter,
has attenpted to divide the functions of the NRA between
exi sti ng managenent and the CRO, you understand that?

A Yes, that's correct.

Q And core fundanmental m ssion operations is left to
the existing managenent; is that right?

A Yes.

Q And managenent operations is left to the CRO?

A. That's correct.

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 162 of{}36

1 Q Al right. And | will also |let you know that the
2 UCC has provided sonme conments to this, as well. And in

3 particular, under core fundanental m ssion operations,

4 mssion related litigation has been defined as

5 (i ndeci pherable word due to audio cutting out). Do you

6 recall that? O you said you didn't see any UCC comment s?

7 A | have not seen the UCC conments.

8 Q kay. Wiat's your idea of mission related

9 |litigation under core fundanental m ssion operations?
10 M5. KOZLOWBKI :  Your Honor, objection.

11 Ms. Rowing testified she did not negotiate this contract.

12 She didn't prepare it. This discussion has been going on at
13 | ength asking her opinion about every provision. But it's --
14 there's sinply no foundation or basis to continue with these
15 questions.

16 THE COURT: Sustained on that question.

17 think she can be asked questions about this.

18 Q So, Ms. Rowling, if I were to ask you are ni ssion
19 related litigation that the NRA is involved in, can you

20 describe that?

21 MR THOWPSON: Your Honor --
22 THE COURT: |'ve ruled on that. | don't think
23 she can be asked sonething that's not -- she hasn't seen it

24 and it's not in front of her, either. So | think you need to

25 nove on through the contract that we have on the screen.
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1 MR. ACOSTA: Fair enough, Your Honor.

2 Q Let's go under nanagenent operations, if you don't

3 mnd. And | think you testified that the CRO was going to be
4 involved, right?

5 A That's correct.

6 Q And do you feel that you need a boss, Ms. Row ing?

7 M5. KOZLOWBKI : Cbjection; argunentative.

8 THE COURT: Overrul ed.

9 You may answer the question.

10 A. | don't feel like | need a boss. But with respect

11 to this bankruptcy, there is value in having a CRO

12 Q kay. A CRO that you' ve never dealt with?

13 A. That is generally how that works.

14 Q And do you see the second sentence that says, the
15 CROw Il have broad authority over operations? Do you see

16 that?

17 A Yes.

18 Q And presumably do you understand what that neans?
19 A. It means exactly what it says.

20 Q So does he have nore powers than you?

21 A. Wl l, considering | would report to him | would

22 guess he has nore powers than ne.
23 Q And then the next sentence is exanples of what the
24 CROis going to do. Littlei in the hole says, finance and

25 accounting. Do you see that?
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1 A Yes.

2 Q Little ii in the hole says, treasury nanagenent.
3 Do you see that?

4 A Yes.

5 Q Those are essentially the functions that you're

6 heading right now, is that true?

7 A That is correct.

8 Q And then little iii in the hole tal ks about |egal

9 governance and conpliance, to the extent such issues arise in
10 connection with managenent operations or the bankruptcy. |If

11 | could, I'd like to break that up into two parts. And then

12 1'll also add that the UCC has provided sone comments on this
13 one.

14 Legal governance and conpliance to the extent such

15 issues arise with managenent operations. |Is that the -- who

16 currently is in charge at the NRA with | egal governance and
17 conpliance, to the extent that issues arise in connection

18 with managenent operations or the bankruptcy?

19 A. That's going to be a conbination. 1It's going to be
20 legal. |It's going to be the secretary's office. [It's going
21 to be finance.

22 Q Wul d al so the executive director of operations,

23 would they also be involved in sonme of that?

24 A. ["msorry, the who?

25 Q Executive director of NRA operations.
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1 A. Do you nean general -- executive director of

2 general operations?

3 Q Yes.

4 A. | don't -- | don't think that that applies there,
5 no.

6 Q kay. Al right. Please tell the Court what the

7 executive director of general operations does.

8 A. He is in charge of all of our progranms, all of the
9 nenber prograns.

10 Q The next sentence tal ks about infornation

11 technology, little iv in the hole. Do you know what that
12 neans for the NRA?

13 A. Yes. That would be our |IT departnent.

14 Q kay. |Is there a problemw th your I T departnent
15 right now, Ms. Row i ng?

16 A Not that |'m aware of.

17 Q And nunber v in the hole tal ks about general

18 admnistration, facilities adm nistration, purchasing and
19 supervision of managenent of vendors who furni sh goods and
20 performservices unrelated to the core fundanmental m ssion
21 operations. That's actually the one that 1'd like to break
22 up.
23 General adm nistration and facilities adm nistration.
24 That's a conbination of your office, right?

25 A. General adm nistration, I mean, | would have to get
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1 definition on exactly what that represented.

2 Q kay. Would you say the general adm nistration of
3 the NRA currently is being handl ed by your office, the

4 general counsel's office, and the executive director of

5 operations?

6 A. Again, | would have to know what the intent was

7 here fully. But that seens fairly accurate.

8 Q Wul d you say also facilities admnistration is

9 handl ed by those three divisions?

10 A. Facilities adm nistration is a very particular cal
11 center and division in the NRA

12 Q kay. And pl ease el aborate to the Court what that
13 call center is.

14 A It's called facilities. And it is under the

15 advisenments or directs of the executive director of genera

16 operations.

17 Q kay. And what do they do?
18 A. Handl e our buil di ng.
19 Q kay. Al right. And is there problens currently

20 with general adm nistration and facilities adm nistration at
21 the NRA?

22 A Not that |'m aware of.

23 Q Al'l right. The second part of the sentence talks
24 about purchasing and supervision of nmanagenent of vendors who

25 furnish goods and perform services unrelated to the core
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1 fundanental missions. Do you see that?

2 A Yes.

3 Q kay. M first question is, how many vendors are

4 there that are not related to the core fundanental m ssion?

5 A. | really don't know.

6 Q kay. Well, let's talk about the financials of the

7 NRA for a second, if you don't m nd.

8 You hel ped fill out the bankruptcy schedules, right?
9 A. | reviewed the bankruptcy schedul es.
10 Q kay. Are you familiar with the information in the

11 bankruptcy schedul es?
12 A | amfamliar with the information.
13 Q kay. And the debtor has one | ender -- the NRA has

14 one lender, right, one |lender, one secured | ender?

15 A Yes.

16 Q Oned $44.5 million?

17 A Sounds accurate.

18 Q And that |ender has collateral, right?

19 A That's correct.

20 Q Okay. And the collateral is the $70 mllion

21 building of the NRA?

22 A | don't believe 70 million is the accurate nunber.
23 But it is the building of the NRA

24 Q Wuld 60 mlIlion be okay for you?

25 A. That sounds nore accurate.
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1 Q kay. And they also have collateral in ternms of

2 the investnents that the NRA has in security; is that

3 accurate?

4 A Yes.

5 Q That's 64 million in investnment as of the petition?
6 A Sounds accurate.

7 Q Okay. And then you -- Schedule F |ists about $62
8 mllion in unsecured clains?

9 A. I would have to see the schedules. |'msorry. But

10 you're referring to schedules that | can't have visibility of
11 at the nonent.

12 Q kay. As of January 15th, how nuch was -- how nuch
13 trade vendors did you owe? How rmuch did you owe to trade

14 vendors?

15 A. As of the pre-petition date?

16 Q As of January 15th, on the petition date.

17 A | believe our trade vendors is about 15 1/2

18 mllion.

19 Q kay. Fair enough.

20 Let's go with that nunber. Qut of the 15 1/2 mllion,

21 how many are involved in unrelated to core fundanental

22 mssion operations?

23 A | do not know.

24 Q kay. Would you agree with nme that a substanti al

25 anpunt of vendors are involved with core fundamental m ssion
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1 operations?

2 A There woul d be a substantial amount of vendors

3 involved in that.

4 Q Wul d you agree with nme that it's over 50 percent?
5 A. | -- you're asking a question | can't answer

6 without |ooking at the data.

7 Q kay. We're not asking you for a precise nunber,

8 M. Rowing. W're just asking you for an approxi mation. So
9 can you approxi nate how nany vendors are involved in

10 unrelated to core m ssion operations?

11 A. | really probably couldn't.

12 Q And --

13 A. | nean, | would say a ngjority.

14 Q And then you review this data daily; is what you

15 told the Court before?
16 A. What data daily?
17 Q The anount of bills that are -- the anpunt of

18 invoicing that occurs, the ambunt of cost that occurs at the

19 NRA?

20 A Sure, in total.

21 Q Al'l right. Fair enough.

22 Now, | will represent to you that M. Drake has

23 provided sonme useful conments to this section, as well. The

24 UCC, that is, the Unsecured Creditor's Conmttee.

25 Have you seen those comments? You said, no, right?
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1 A | have not.

2 Q kay. And they've taken away the restriction on

3 vendors so that the CRO can have supervision and nmanagenent
4 over all of the vendors. You don't know about that, but

5 what's your opinion on whether that's a good change or a bad

6 change?
7 MR. DRAKE: Your Honor, I'mgoing to object to
8 foundation and also to the extent it ms-states the witten
9 coments of the UCC
10 THE COURT: |I'mgoing to sustain that. This
11 wtness hasn't seen that. You're catching her pretty cold.
12 | sustain the objection.
13 Q Do you believe the CRO should have unfettered
14 supervision and (indeci pherable word) to all vendors of the
15 NRA?
16 A. | haven't given that thought, to cone up with an
17 opinion on that.
18 Q Fai r enough
19 And then the last is little vi in the hole, interna
20 and external comrunications that pertain to the foregoing.
21 Do you have any understandi ng what that neans?
22 A Emai | ?
23 Q So you need an CRO to supervise the NRA's email; is
24 that accurate?

25 A. No. But it could be communications relating to --
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I nean, | would be specul ating on what exactly they neant
with respect to communications. It could be fornal
comuni cations to enployees. It could be formal

communi cations to external people. You know, that's
specul ation on ny part of what exactly they nean.
Q kay. Fair enough

MR. ACOSTA: Your Honor, it's 12:08 and |
apol ogi ze to the Court. | think I"'mjust going to finish the
rest of the bullets under this subsection, if the Court woul d
permit nme and then |I'm done.

THE COURT: Ckay. And just guess for nme on
how I ong that's going to take. W nmay just let you keep

doing that, if it's a few m nutes.

MR ACOSTA: | think it's 10 m nutes, Your
Honor, at nost.

THE COURT: |1'd say let's go ahead and do that
and then we'll stop for a few mnutes to |et everybody eat.

So why don't you go ahead and finish then.
MR. ACOSTA: Thank you, Your Honor.

Q The next two bullets divides the -- those above
functi ons between the existing managenent and the CRO Do
you see that?

A Yes.

Q And you haven't seen the UCC s comrents on those

two bullet points?
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M5. KOZLOWBKI : Cbjection; asked and answered.
THE COURT: Sust ai ned.
Q What is your understandi ng of the CRO s independent
function?
M5. KOZLOWBKI : Cbj ection; vague.
THE COURT: I'mgoing to | et her answer that.
Coul d you just expand on your question a little bit to nmake
sure the witness understands it. | think I know what you're
asking, but this is not sonmething that the wi tness tal ks
about every day, |'msure.
MR. ACOSTA: Yes, Your Honor.
Q You understand that Aronson is independent auditor

of the NRA, right?

A. That's correct.
Q No one can hire and fire themfor their opinion?
A. That's correct.

Q kay. And do you understand that a Chapter 11
Trustee is an independent officer of the Court?

A Yes.

Q kay. So do you -- do you believe that the CROis
an i ndependent officer of the Court?

A. The CRO, yes, woul d be independent, as well.

Q kay. And how can that be when the second bull et
poi nt says that the SLC gets to determ ne the job roles of

t he CRO?
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A. Wll, | think they're negotiating what the job
roles are. And they're agreed to. At that point, that
becones nut ual .

Q kay. Let's focus on the second bullet point for a
second. It says, the second sentence, in the event of a
materi al difference of opinion anong the CRO on the one hand
and the conpany nanagenent on the other hand regardi ng any
matter constituting nanagenent operations, the matter may be
raised with the elected officers of the conpany who propose a
resolution. That's the first line of resolution.

And the elected officers, do you know who that is? Can
you tell the Court?

A. The elected officers are the EP, the secretary, and
the treasurer

Q So that's M. LaPierre, M. Frazier, and currently

the treasurer is M. Spray; is that right?

A That's correct.

Q And there are also elected officers on the board,
right?

A Yes.

Q And that would be M. Cotton?

A That's correct.

Q Ms. Meadows?

A Yes.

Q And M. -- and I'mgoing to pronounce his nane
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1 wong and | apologize -- M. WIIles?

2 A. M. Lee, but, yes, WIles Lee.

3 Q WIlles Lee, sorry.

4 So if there's any dispute about what they're doing,

5 that's who they go to first?

6 MR. KOZLOWBKI :  Your Honor, objection, vague.

7 Also Ms. Rowing testified that she did not negotiate this
8 docunent. She sinply read it. Asking her opinion as to

9 every sentence, she doesn't have a basis for that know edge.
10 MR. ACOSTA: This goes to her credibility,

11 Your Honor.

12 THE COURT: Sustain the objection as to that
13 question.

14 Q So the second sentence tal ks about, if you can't
15 cone to the resolution of the first part, you go to the SLC
16 for determination. Do you see that?

17 A Yes.

18 Q So essentially are you aware that the CROis

19 answerable to the Special Litigation Commttee?

20 A Yes.

21 Q And you agree that is not independent, is it?
22 A. He's i ndependent in his thought and in naking
23 recomendations. But he still must report to the SLC

24 Q kay. Fair enough.

25 Now t he next two bullets tal k about working in close
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1 coordination regarding bankruptcy litigation nmatters and

2 outside litigation matters with the SLC and the Oficia

3 Conmittee of Unsecured Creditors. Do you see that?

4 A Yes.

5 Q And, Ms. Rowling, | guess ny question is, are you

6 not working closely with the Special Litigation Conmttee and
7 the Unsecured Creditor's Conmittee?

8 A There are --

9 M5. KOZLOWBKI :  Your Honor, |I'mjust going to
10 object that that question was certainly vague as to what

11 Ms. Rowing is -- how she is working with the Unsecured

12 Creditor's Conmttee or the SLC

13 THE COURT: Overrul ed.

14 MR. ACOSTA: | agree, Your Honor. That

15 | anguage i s vague.

16 THE COURT: You nmay answer the question. Are
17 you working closely with the SLC and the Creditor's

18 Conmittee, Ms. Row ing?

19 A. Personally, there are staff that I -- that | have

20 engaged to work directly with them And ny engagenent has

21 been in communication with the staff that | -- that work for
22 ne.
23 Q Vell, let's get nore specific. If M. Drake gave

24 you a call and M. LaPierre said, please answer M. Drake's

25 questions, would you do so?
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1 A Sur e.

2 Q Wul d you do your very best to have all of your
3 staff answer M. Drake's questions?

4 A. Yes. Not directly. | nean, | would serve as
5 liaison there, but, yes.

6 Q And if the Special Litigation Conmttee had a

7 question about finances, would you do your very best to

8 provide theminformtion?

9 A. Yes.
10 Q Al'l right. Fair enough.
11 The fourth bullet tal ks about | eave the communi cati ons

12 and negotiations with the conmpany's stakeholders. Do you
13 have any idea -- do you have an opi nion about what the

14 conpany's stakehol ders are?

15 A. The st akehol ders are going to be, I would say

16 debtors, nenbers.

17 Q Do you think creditors mght be involved in that?
18 A. Sorry, yeah, that's -- yes, creditors.

19 Q Ckay.

20 A. That is what | neant. M apol ogi es.

21 Q That's the 15.5 mllion trade creditors that the

22 NRA owes?
23 A Yes.
24 Q And the next bullet point tal ks about overseeing

25 the efforts of the conpany to divest of assets. That was
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1 confusing to ne. Are you aware of any intention of the NRA

2 to divest assets?

3 A. There is a proposal for -- | don't knowif it's

4 considered a divestor of assets -- but for our NRA store.

5 Q kay. So they're selling sonme products?

6 A. No. We're not selling the products. W're having

7 sonebody el se take over the function of that, which would

8 include all of the assets associated with that.

9 Q You're giving thema |icense?

10 A That's correct.

11 Q And you did that before you hired the CRO?

12 A Yes.

13 Q Do you have any concerns about that contract, the

14 terns of that contract?

15 A No.

16 Q kay. So I"'mjust curious, why do you need a CRO
17 to review that contract?

18 A. Again, | did not negotiate this contract.

19 Q The next bullet point tal ks about assisting

20 Dbankruptcy counsel and providi ng Bankruptcy Court testinony.
21 Now, you're currently assisting bankruptcy counsel, right?
22 A Yes.

23 Q And, in fact, | mean, are you aware how nuch the
24 NRA has spent in professionals as of March 31st, 20217

25 A. | do not have the exact nunber.
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1 Q Wuld $6.6 nmillion refresh your nmenory? Does that
2 sound about right?

3 A. Agai n, | have not seen that nunber.

4 Q kay. Does that not bother you, the anount of

5 noney spent on professional s?

6 MR, KOZLOWBKI :  Your Honor, objection;

7 argunentative and rel evance.
8 THE COURT: Sust ai ned.
9 Q From an accounting functions, are professionals a

10 cost center?

11 A Prof essional s a cost center?

12 Q Yeah. Professionals are a cost for the NRA?

13 A. Yes. They are a cost.

14 Q And you're not concerned with the anount of the

15 <cost that's being expended on professional s?

16 M5. KOZLOWBKI :  Your Honor, sane objection.
17 THE COURT: Sane ruling.

18 MR, ACOSTA:  Your Honor, I'Il nove on. |'m
19 sorry.

20 THE COURT: Sustain to rel evance.

21 Q And you're famliar with all of the people that

22 have provided testinony for the NRAin this case, right?
23 A. | believe I"'mfamliar with who has provided
24 testinony.

25 Q More than a dozen fol ks have testified in this
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1 case?

2 A. Pr obabl y.

3 Q kay. So, the NRA is currently providing testinony
4 to the Bankruptcy Court, right?

5 A Yes.

6 Q So why does it need a CROto provide testinony to

7 the Bankruptcy Court?

8 A. My guess would be to -- for the plan of

9 reorgani zation.

10 Q kay. And are you famliar with any termof the
11 plan of reorganization?

12 A Yes.

13 Q kay. Can you pl ease enlighten the Court, outside
14 of attorney/client privilege informtion?

15 A I"mnot sure that | can outside of -- other than
16 what was submitted with respect to information provided to
17 wvendors that our -- that our plan was to repay, or was to pay
18 pre-petition creditors at 100 percent.

19 Q kay. So you're going to pay the 15.5 mllion 100
20 percent?
21 A. Again, that is the plan at this point.
22 Q Do you have any other constituents that you were
23 concerned about that would have to be paid through a plan?
24 A. I"mnot sure | understand your question.

25 Q Is there anyone else that has to be treated or paid
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1 under your Chapter 11 --

2 M5. KOZLOWBKI :  Your Honor, objection.

3 They're -- he's calling for a |l egal conclusion. M. Rowing
4 is the CFO He's asking her about specifically with respect
5 to what needs to be included within a plan of reorgani zati on.
6 MR ACOSTA: That's not what | asked, Your

7 Honor.

8 THE COURT: |I'mgoing to sustain the --

9 MR ACOSTA: | asked --

10 THE COURT: |1'mgoing to sustain the objection

11 on that question.
12 Q Wio el se besides the $15.5 nillion vendors do you
13 understand need to be paid through a Chapter 11 plan in the

14 NRA case?

15 M5. KOZLOWBKI :  Your Honor, sane objection.
16 THE COURT: Rel evance on this?
17 MR. ACOSTA: Your Honor, they're saying that

18 they need a CFO to negotiate a plan when everyone in the

19 world knows that a CFOis generally involved in feasibility
20 issues, client treatnment issues. And, you know, if this

21 witness is kept in the dark about a Chapter 11 plan, | think
22 the Court should take that into consideration.

23 THE COURT: | sustain the objection.

24 Q Has anyone asked you to prepare projections in

25 connection with the plan of reorgani zation?
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A Yes.

Q So you have prepared thenf

A. Not personally. But nmy staff has prepared those
with respect to that.

Q kay. Has anyone asked you whether a plan would
wor k?

M5. KOZLOWBKI :  Your Honor, objection. This
i nvades the attorney/client privilege.

THE COURT: Ms. Rowing, are the fol ks that
are asking you to do that the attorneys?

THE W TNESS: Attorneys, yes, and financi al
groups. But attorneys al so.

THE COURT: Sustain the objection.

Q kay. Let's talk about what the financial groups
have asked you. Have they talked to you about whether a plan
woul d be feasi bl e?

M5. KOZLOWBKI :  Your Honor, objection. This
calls for a | egal concl usion.

THE COURT: Also relevance. Sustain the

obj ecti on.
Q Do you --
MS. KOZLOWSKI :  Your Honor -- Your Honor, this
has been nuch |longer than 10 mnutes. |If we could proceed to

l unch relatively soon, it would be appreciated.

THE COURT: Ckay. Let's just see how nuch
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1 longer M. Acosta has before we stop.

2 Q What is your understandi ng what a plan of

3 reorgani zation has to do --

4 THE COURT: M. Acosta, that was a question to
5 you as to how nmuch | onger do you have before we see whet her

6 we stop or not. | had thought you had 10 nore mnutes. And,
7 actually, | was going to nove into the other folks and try to

8 wap everybody up to get M. Garman out the door. So how

9 nuch longer do you have with the w tness?

10 MR. ACOSTA: Your Honor, |I'mdown to ny |ast
11 bullet point. So | would say -- | apologize, | said 10

12 mnutes before. | would say |less than 5 m nutes.

13 THE COURT: Ckay.

14 MR. ACOSTA: And | really apol ogi ze.

15 THE COURT: It's okay. Sonetines these things

16 take longer than folks think. But | do think that you need
17 to wap it up and then we'll see where everybody else is and
18 whether we should break or whether we just finish up with the
19 witness.

20 Go ahead.

21 Q kay. What is your understanding of what a plan of
22 reorgani zati on does, Ms. Row ing?

23 A. The plan will basically provide for a pathway for
24 the NRA to cone out of bankruptcy, providing projections,

25 budget projections, as well as paynents of debts and
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1 potential litigation areas.

2 Q kay. And in those litigation areas, do you

3 understand that the NRA currently has several clainmants that
4 are claimng that the NRA owes them noney?

5 A Yes.

6 Q kay. Have you quantified that anmount, by any

7 chance, the anobunt people are clainmng that the NRA owes?

8 A. Not specifically. 1 mean, | knowit's over 100

9 mllion, if you start addi ng them together.

10 Q Over $100 million?

11 A Sur e.

12 Q And how does the NRA plan to treat those clai mants;

13 do you know?

14 M5. KOZLOWBKI :  Your Honor, objection. This,
15 again -- to the extent that Ms. Row ing has know edge about
16 this, it cones fromcounsel. So it's invading the

17 attorney/client privilege.

18 THE COURT: Does your know edge cone from an

19 attorney, Ms. Row ing?

20 THE W TNESS: Yes.
21 THE COURT: Sust ai ned.
22 Q Qut si de of the plan of reorganization, how does the

23 NRA account for contingent liability?
24 A. The -- it's not in our financial statenents, at

25 this tine.
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1 Q And do you know how nmuch Ackernman McQueen is

N

requesting fromthe NRA?
A. Not specifically.

Q Can you give the Court a ball park?

g b~ W

A. | thought it was 40, 50, 60 mllion. | don't

6 recall exactly.

7 Q kay. Al right. Fair enough.

8 MR, ACOSTA:  Your Honor, | have no further

9 questions. | appreciate the Court's patience.

10 THE COURT: No problem Thank you.

11 Let ne just take ny poll one nore tinme and see whet her

12 we should stop or whether we can go through.
13 M. Carke, you have about 5. M. Drake, at the tine |

14 asked didn't think he would have any. And Salitore says a

15 few, if any. |Is that still what you're thinking?

16 MR. CLARKE: Yes, Your Honor, for nyself.
17 MR SALITORE: That is correct for the U S.
18 Trustee.

19 MR. DRAKE: Yes, Your Honor. We don't have

20 any questi ons.

21 THE COURT: Al right. Then what about debtor
22 on redirect?

23 M5. KOZLOWBKI :  Your Honor, | think | probably
24 have 30 m nutes.

25 THE COURT: Ckay. | think it would be wise if
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1 we stopped just for a little bit. It seens to nme we have

2 about 45 mnutes, roughly, left with the w tness.

3 It's 12:30. Do you all want to come back here at 1:15,
4 that gives you about 45 minutes and then we'll be done by 2,

5 it looks like to ne. Does that work for everybody?

6 M5. KOZLOWBKI : Yes, Your Honor. Thank you.

7 THE COURT: Ckay. We've shortened everything

8 so we can cone back in here at 1:15.

9 Same rule, Ms. Rowing applies, as you understand, over
10 the lunch break.

11 Thank you.

12 THE W TNESS: Yes, sir

13 (End of Morning Session.)
14

15

16

17

18

19

20

21

22

23

24

25

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 697 Filed 04/27/21 Entered 04/27/21 10:27:50 Page 186 of{1%6

1 CERTI FI CATE
2 I, CINDY SUWNER, do hereby certify that the
3 foregoing constitutes a full, true, and conplete
4 transcription of the proceedings as heretofore set forth in
5 the above-captioned and nunbered cause in typewiting before
6 ne.
7
8
9
10
11
12
13
14 / s/ G ndy Sumer
15
16 Cl NDY SUWNER, CSR #5832
Expi res 10-31-2022
17 C ndy Summer, CSR
5001 Vi neyard Lane
18 McKi nney, Texas 75070
214 802-7196
19
20
21
22
23
24
25

CI NDY SUMNER, CSR (214) 802-7196



