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IN THE UNI TED STATES BANKRUPTCY COURT
FOR THE NORTHERN DI STRI CT OF TEXAS
DALLAS DI VI SI ON

I N RE: ) BK. NO 21-30085- HDH- 11

)
NATI ONAL RI FLE )

ASSOCI ATI ON of AMERI CA )
DEBTOR )

(Morni ng Sessi on)

BE | T REMEMBERED, that on the 7th day of April,

Page 1 of f1

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 APPEARANCES

NELI GAN LLP
325 N. St. Paul, Suite 3600

N

3 Dallas, Texas 75201
BY: M. Pat Neligan
4 M. Dougl as Buncher
M. John Gaither
5
and
6

GARVAN TURNER GORDON LLP
7 7251 Amigo Street, Suite 210
Las Vegas, Nevada 89119
8 BY: M. Gegory Garnan
M. WIIliam Noall

APPEARI NG ON BEHALF OF THE DEBTOR
10
DORSEY & VWH TNEY LLP
11 300 Crescent Court, Suite 400
Dal | as, Texas 75201

12 BY: M. Brian Mason
M. M chael G uber
13 Ms. Christine Carroll
Ms. Kel sey Tayl or
14
APPEARI NG ON BEHALF OF ACKERMVAN Mt QUEEN
15

SPENCER FANE LLP
16 200 Ross Avenue, Suite 4800 West
Dal | as, Texas 75201

17 BY: M. Eric Van Horn

M. Cerrit Pronske
18 M. Jason Kat hnan
19 and

20 OFFI CE OF ATTORNEY GENERAL STATE OF NEW YORK
28 Liberty Street
21 New York, New York 10005
BY: M. Mbnica Connell

22

APPEARI NG ON BEHALF OF THE ATTORNEY
23 GENERAL OF THE STATE OF NEW YORK
24
25
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APPEARANCES CONTI NUED

NORTON RCSE FULBRI GHT US LLP
2200 Ross Avenue, Suite 3600
Dal | as, Texas 75201
BY: M. Louis Strubeck
M. Scott Drake

APPEARI NG ON BEHALF OF THE OFFI Cl AL
COW TTEE OF UNSECURED CREDI TORS

BONDS ELLI S EPPI CH SCHAFER JONES LLP
420 Throcknprton Street, Suite 1000
Fort Worth, Texas 76102
BY: M. Jernmi ne Wat son
M. Cay Tayl or

APPEARI NG ON BEHALF OF PHI LLI P JOURNEY,
RCSCO MARSHALL, ESTHER SCHNEI DER, OWEN
M LLS, BART SKELTON

OFFI CE OF THE ATTORNEY GENERAL DI STRI CT OF COLUMBI A
400 6th Street NNW, 9th Fl oor
Washi ngton, D.C. 20001
BY: M. Leonora M randa
Ms. Nancy Al per

APPEARI NG ON BEHALF OF THE ATTORNEY
GENERAL FOR DI STRI CT OF COLUMBI A

OFFI CE OF THE | NDI ANA ATTORNEY GENERAL
302 W Washi ngton Street
| GCS-5th Fl oor
I ndi anapolis, |ndiana 46204
BY: M. Heat her Crockett

APPEARI NG ON BEHALF OF THE | NDI ANA
ATTORNEY GENERAL

OFFICE OF THE U. S. TRUSTEE
1100 Conmerce Street, Room 976
Dal | as, Texas 75242

BY: M. Lisa Lanbert

APPEARI NG ON BEHALF OF THE U. S. TRUSTEE
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1 APPEARANCES CONTI NUED

2 KENT CORRELL, ESQUI RE
102 East 10th Street
3 New York, New York 10003
BY: M. Kent Correll
4
APPEARI NG ON BEHALF OF WAYNE LaPl ERRE
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PROCEEDI NGS

THE COURT: Good norni ng. In the Nationa
Rifl e Association case, I'll call the nanme of fol ks that have
pre-regi stered and then we'll open up the floor to

appear ances.
Nel i gan, Buncher, Gaither?
Anyone here fromthat law firnf

M. Strubeck, M. Drake?

MR. DRAKE: Good norning, Judge. W' re here.

THE COURT: Wl cone.
Clay Tayl or, Jernai ne Watson?
MR. TAYLOR: Good norning, Your Honor.
bot h present.
THE COURT: Wl cone.
Mason, G uber, Acosta, Carroll?
MALE SPEAKER | believe we're all here,
Honor .
THE COURT: Wl cone.
MALE SPEAKER: Thank you
THE COURT: M. Noall and M. Garman?
MR. GARMAN. Yes, sir, we're both here.
same group as both previous days.
THE COURT: You all just stayed in that
M. Garman, overnight?

MR. GARMAN:. We don't | eave, Your Honor.

CI NDY SUMNER, CSR (214) 802-7196
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1 W're hoping to go hone sone day.

2 THE COURT: Heather Crockett of the Indiana
3 Attorney Ceneral ?

4 MS. CROCKETT: | am here, Your Honor.

5 THE COURT: Wl cone.

6 Anyone el se wi sh to make an appearance this norning?
7 MS. LAMBERT: Lisa Lanbert for the United

8 States Trustee. And with nme is M. Asher Bublick.

9 THE COURT: Wl cone.

10 MR. PRONSKE: Good norning, Your Honor.

11 GCerrit Pronske, Eric Van Horn, and Jason Kathman with the | aw
12 firmof Spencer Fane for the New York Attorney Ceneral. And

13 fromthe Attorney General's Ofice Jim Sheehan, Em |y Stern,

14 and Moni ca Connell. Good norni ng.
15 THE COURT: Wl cone back.
16 MR. CORRELL: Good norning, Your Honor. Kent

17 Correll for Wayne LaPierre.
18 THE COURT: Wl cone back.
19 M5. M RANDA: Good norni ng, Your Honor.

20 Leonor Mranda on behalf of the District of Colunbia Attorney

21 General.

22 THE COURT: Wl cone back to you.

23 Anyone el se wi sh to make an appearance?

24 Al right. 1 think when we left last night, Ms. Stern,

25 you were exam ning M. Frazer.

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 559 Filed 04/12/21 Entered 04/12/21 17:21:11 Page 9 of §1

1 M. Frazer, | want to swear you in again, since we've

2 all, at least in theory, slept.

3 MR, PRONSKE: Your Honor, before we do that,

4 could | take a mnute to address sone of the Court's concerns
5 about streamining the hearing?

6 THE COURT: Yeah.

7 MR. PRONSKE: Your Honor, thank you very nuch.

8 GCerrit Pronske for the New York Attorney General

9 Yest erday afternoon the Court expressed some concerns
10 about timng issues and to get us to streamline. And we took
11 those comments very seriously and worked last night to figure
12 out some ways to streanline. And | wanted to tell the Court
13 the things that we're offering that | think are going to save
14 a pretty substantial anount of tine.

15 First, Your Honor, we are not going to call Wody

16 Phillips live or play his video. W're going to put himon

17 just through deposition designations to save the Court tine.

18 We will not use Gail Stanford's video in its entirety, or
19 with a lengthy video. Instead, we're shortening that down to
20 maybe a 15 to 20 m nute video, and we will do the rest

21 through deposition designations. W have decided to save

22 time and we will not call our expert witness. Fourth, | had
23 a neeting |ast night by phone with Brian Mason to doubl e our
24 efforts to shorten exam nations and to mnimze duplication

25 wth Ackerman. Fifth, Ms. Stern has reduced her questioning

CI NDY SUMNER, CSR (214) 802-7196
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for this norning down substantially so that we can save tine.
Si xth, Your Honor, we stipulated this norning with M. Garnan
to the adm ssibility of our Exhibit 365, to prevent an
addi ti onal sponsoring witness to have to appear.

And | astly, Your Honor, we're trying to work out a
stipulation regarding a summary. Hearing the Court wants to
save tinme, we -- | had ny office sumarize 500 airpl ane
travel invoices, which are on our witness and exhibit |ist,
to a Rule 1006 sunmary. And we prepared and filed that
summary with a Court declaration of ny paral egal,

(i ndeci pherabl e nane) Vargas, who prepared the summary. Al
of the docunents cane fromthe Brewer Firm and bear NRA Bate
stanps. We're continuing to try to work those issues through
with the debtor and hope to have sone kind of an agreenent
that will save the Court a significant anmount of time to not
have to put in 500 docunents.

THE COURT: Well, | appreciate all of that.
And I'll hear from anybody el se that wants to say -- let ne
say, too, | got kind of grunpy toward the end yesterday,
probably it was as much timng and tiredness as anyt hi ng.
But this is the nost inportant notion | have ever heard as a
judge, to nme. So I want everybody to get plenty of court
time and that sort of thing. But it's so hard, since we have
a notion docket, to give you blocks of tinme. So that was ny

struggle. This is a really inmportant notion for you all

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 559 Filed 04/12/21 Entered 04/12/21 17:21:11 Page 11 gf;61

N

g b~ W

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

too. And it needs to be heard, it needs to be decided by ne.
And so sone of that was | ooki ng ahead and thi nki ng where we
were day 2 that we were still on the second witness. So
there was a mld, probably over frustration on ny part and
["lIl just start off the norning saying | will be -- I'Il try
to be nore patient too. Al right? Thank you.

Anyone el se want to weigh in just on process?

MR, GARMAN:  Yes, Your Honor. Your Honor,
Greg Garman for the debtors.

Your Honor, M. Pronske and | have done a really good
job, I think, and the whole team his whole team of coming to
agreenents. We're trying to work through that sunmary. But
| feel conpelled to respond to say that | don't think any of
t he underlying docunents are adm ssible. But we will -- we
won't fight that out now. But, Your Honor, | do have a
concern about tine and I don't mean to be repetitive. But it
certainly woul d be ny expectation that by sonme tine tonorrow,
I"mpermtted to start putting on nmy case. And |I know that
we have the last day set for closing argunents. And | have a
substantial case that | expect to have many w tnesses on.
expect to be in and out of nbst of themin 15 to 20 m nutes.
But | have a substantial case to put on. And | just don't
want that to be lost on this short cal endar.

THE COURT: Ckay. Let ne say that we're

| ooki ng ahead for if we need just a little bit of additiona

CI NDY SUMNER, CSR (214) 802-7196
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time. So | don't want you to get too anxious, if we're not
quite where we need to be tonorrow. Don't think that you're
going to be linmted to one day plus closing argunents.
Because in fairness to the debtor, we won't do sonething |ike
that. But | would like to try to finish within the six day
period, if possible, just because finding additional days is
alittle bit harder.

And |l et ne just al so nake an observation while we're
all patting each other on the back. 1It's mnmy observation that
you folks -- this is high stakes litigation, but you all are
as professionals working well together. And that certainly
makes nmy job a |l ot easier than it could be.

Al right. M. Stern, are you ready?

M5. STERN:  Yes, Your Honor, | amready.

THE COURT: Ckay.

M5. STERN: Actually I'mready, but |I'm
hearing an echo in ny room Ckay. |'mready to go.

THE COURT: Ckay. You're fine, as far as
we' re concer ned.

M. Frazer, I'mgoing to swear you in. | don't think
|"ve sworn you in yet, have I?

MR. FRAZER: Not this norning, Your Honor.
THE COURT: Ckay. Could you raise your right
hand?

(The witness was sworn by the Court.)

CI NDY SUMNER, CSR (214) 802-7196
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THE COURT: Thank you.
You may proceed.

JOHN FRAZER

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

DI RECT EXAM NATI ON

BY M5. STERN
Q Good norning, M. Frazer
M5. STERN: |I'mgoing to start just by noving
into evidence New York AG Exhibit 365, which is being noved
in by stipulation of the parties.
A Yes, | have it.
Q Actually, M. Frazer, I"'mnot -- | don't need you
to look at it. W're -- it's a docunent that bears a
confidentiality designation. W're just going to nove it in
at this point. And we don't need to get into any testinony
about it right now.
A. Ckay.
MALE SPEAKER: So stipul ated by the debtors.
M5. STERN: kay. So |I'"mgoing to nove on,
Your Honor.
Q M. Frazer, in connection with the NRA so-called
Self Correction Conpliance Review, you gave conpliance
trai ning prograns, didn't you?

A. Yes, | did.

CI NDY SUMNER, CSR (214) 802-7196
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Q And the first such programwas in the Sumer of

2018; isn't that right?

A Yes.

Q That first programwas presented by you and Joshua
Powel | ?

A That's correct.

Q The NRA has identified Joshua Powel |l as having
recei ved excess benefits in its nost recent 990; isn't that
true?

A. Yes, we did. And | should add, he really -- he
really just kind of introduced that presentation.

Q And M. Powell was also identified by the NRA as
having failed to tinmely disclose a conflict of interest
involving his wife's enploynent with an NRA consultant; isn't
that true?

A Yes.

Q And M. Powell was also the subject of conplaints
brought to the attention of the Audit Commttee in the Sunmer
of 2018 by NRA finance staff; isn't that true?

A Yes.

Q You relied on the Brewer Firmfor its assistance in
prepari ng power point slides that are presented in this
program isn't that true?

A Yes, we did.

Q kay. And after that first programin the Sumrer

CI NDY SUMNER, CSR (214) 802-7196
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of 2018, you have done refresher versions of the program
isn't that true?

A Yes. We did two nore, | believe.

Q So there was one in Cctober 2018 and another in
February 2019; does that sound right to you?

A Yes, it does.

Q kay. Would you please turn to NYAG Exhi bit 56,
pl ease.

MS. STERN: Wiich | offer into evidence.

A Yes, | have it.

M5. STERN: Ckay. Let me give your counsel an
opportunity.

MALE SPEAKER: No objection, Your Honor.

THE COURT: NYAG 56 is in.

Q M. Frazer, are these the slides that were
presented in the refresher course that you gave in 2019?

A. Yes, they are.

Q kay. Can you turn to slide 2 in the deck? It
shoul d be the second page of the docunent.

A Yes, | see it.

Q kay. And this training programthat you -- and
you, yourself, gave this programin February 2019; isn't that
true?

A. Yes. | was the only presenter at that -- at that

sessi on.

CI NDY SUMNER, CSR (214) 802-7196
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1 Q kay. And the programthat you presented at that

2 tinme -- and, actually, this is as to all of the prograns.

3 The programis designed to instruct upper managenent at the
4 NRA and the NRA's policies and practices concerning conflicts
5 of interest, related party transactions, spending and

6 procurenent, safeguarding of assets, conmunicating, and

7 enforcing controls; isn't that true?

8 A. Yes. Although it ended up not being limted only
9 to upper managenent.

10 Q kay. The presentation accurately describes the

11 NRA's policies and practices in all of those areas, doesn't

12 it?
13 A. Certainly as they stood at the tine, yes.
14 Q M. LaPierre has never once attended this program

15 isn't that true?
16 A. To ny recollection, he did not.
17 M5. STERN: | have no further questions. ']

18 pass the witness.

19 Thank you, M. Frazer.

20 THE COURT: Thank you, Ms. Stern.

21 M. Guber, | think you're up next.

22 | think you re nuted, M. G uber.

23 MR. GRUBER:. That's what was the problem

24 Thank you, Your Honor.

25 THE COURT: M pl easure.

CI NDY SUMNER, CSR (214) 802-7196
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1 CROSS- EXAM NATI ON

2 BY MR GRUBER

3 Q M. Frazer, good norning. How are you today?

4 A. I"'mfine, thanks. Good norning.

5 Q M. Frazer, you were designated as the corporate

6 representative of the NRA as to the NRA' s reasons for filing

7 bankruptcy; were you not?

8 A Yes, | was.

9 Q And there were a couple of other itens. But one of
10 the things that you were specifically to testify to was the
11 reasons, both financial and non-financial, for seeking
12 protection under Chapter 11 of the Bankruptcy Code; is that

13 correct?

14 A Yes, it was.
15 Q kay. And isn't it true that in response to
16 that -- the request that you testified, you stated that the

17 three main reasons for the NRA filing bankruptcy were to

18 streamine litigation, consolidate the clains against the

19 NRA, and reorganize in Texas; is that correct?

20 A Yes.

21 Q kay. And as you went on to testify, there were no
22 additional reasons that you could think of that the NRA filed
23 for bankruptcy, except for streamining, consolidating the

24 clainms, and reorganizing in Texas; is that correct?

25 A. | don't recall. | don't recall that part of the

CI NDY SUMNER, CSR (214) 802-7196
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testi nony.
MR. GRUBER. Can we go ahead and show Frazer

Volune |, 260 line 24 to 261 line 67

A. ["msorry. Can you point ne to an exhibit nunber?
Q Let's see, Volune -- Frazer Volune | and it's --
"Il tell you what, let's go on. We'Ill work on a docunent at

the very beginning of this thing.

You just can't recall one way or the other; is that
correct, that you acknow edged that those were the three
reasons?

A. | recall acknow edgi ng those reasons. | don't
recall the testinony about additional reasons.

Q kay. D d you hear M. Garnan's openi ng statenent?

A Yes, | did.

Q kay. W have a transcript of it and he
specifically say that we filed again for the three reasons
that constitute good faith, or for three reasons that
constitute good faith. W needed to take dissolution, the
equi val ent of foreclosure off the table. W needed to take
receivership off the table and stay in control of our assets.
And we did. In fact, filed because we believe that there are
| egal ways to get out of New York and find oursel ves where
our menbers are. Were this is not only the state with the
nost nmenbers, this is the state with the nost firearns.

Do you recall generally -- well, that's specifically

CI NDY SUMNER, CSR (214) 802-7196
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what he said. But do you recall that?
A Yes, | do.
Q So one thing that caught ny interest is, is
di ssol ution the equival ent of a foreclosure?
MR. NOALL: njection; calls for a lega
concl usi on.
THE COURT: The witness may give his
understanding. | understand he may not be an expert.
You can give your understanding, sir.
THE W TNESS: Thank you, Your Honor
A And, M. Guber, | want to note there's a little

bit of an echo on your line that nay throw people off a

little bit.

So the question was whether -- whether dissolution is
the equivalent of a foreclosure. | don't think of it in
those ternms. | would think of a foreclosure of nore in a

property | aw context, where a dissolution is, essentially, a
corporate death sentence for the organi zati on as a whol e.

Q And -- I'msorry, go ahead. Did | cut you off?

A. | nean, you can -- an organization can renmain in
exi stence whil e experiencing a foreclosure on property, for
exanpl e.

Q kay. And we all tal ked about how powerful the New
York Attorney General is also in that opening. So let me ask

you this.

CI NDY SUMNER, CSR (214) 802-7196
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Is the New York Attorney CGeneral so power that it can

di ssolve the NRA just on its own, just as an adm nistrative

matter?

A. No. There are due process requirenents.

Q So -- and who enforces -- who calls balls and
strikes on those -- those requirenments?

A. It's a judicial process.

Q So it's not just the AG there's other parties that
are involved; is that correct?

A Yes.

Q So you' ve heard what M. Garman said in the opening
and we' ve heard what you stated. Wat -- which are the
reasons that the NRA went into bankruptcy? They seemlike
very different things.

A. | disagree with that. | disagree with that
statenment. | think that streamining, resolving litigation
nore efficiently may include sone of the other things, sone
of the things that M. Garman tal ked about. | think they're
all conpatible interest.

Q kay. But when you testified, you didn't say that
avoi di ng di ssolution was a reason. You didn't give that, did
you?

A. | didn't nane it specifically.

Q kay. And you didn't say anything about avoiding a

recei vership specifically as a reason, did you?

CI NDY SUMNER, CSR (214) 802-7196
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A No, | didn't.

Q You can pull up Trial Exhibit 51 and it is, |
believe, M. LaPierre's letter that he sent to the board.

A Is that AMC s Exhibit 517?

Q Yes. Unless | say otherwise, it will be our
exhibit. Thank you.

And do you have that?

A Yes, | do.

Q And this is where the board of directors are first
told about the actual filing of the Chapter 11; is that true?

A Yes.

Q And one of the things that's stated on the first
page of the nmessage from M. LaPierre is, our filing today
allows us to wisely seek protection from New York officials
who illegally weaponize the powers they yield -- weld
agai nst the NRA and its nmenbers. Do you see that?

A Yes, | do.

Q And do you agree with that statenent?

A Yes, | do.

Q M. Frazer, in your deposition on March 18th you
said sonmething very inportant. You said, as an attorney,
everything you file has to be in good faith; is that right?

A. Yes, that's right.

Q And that's because you took a professional oath to

follow the law, isn't that correct?
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A Yes.
Q And there are serious consequences w th breaking

the oath that you took, as far as follow ng your oath; is

that right?

A Yes.

Q And woul d you agree to accuse anot her attorney of
being willing to violate the law, that's one of the nost

serious accusations you can nmake against a fellow attorney?
A Yes.

Q And the NRA has cl ainmed that the New York Attorney

General is illegally weaponized agai nst the NRA also; has it
not ?

A Yes, we have.

Q And based on the other statenents you' ve seen and

you all have put out to the public, is it your professional
opi nion that the New York Attorney CGeneral is not follow ng
the law as the Attorney General files her clains against the
NRA -- pursues her clains against the NRA?

A Yes. We believe that the clains violate the --
violate the Association's First Anendnent Rights.

Q kay. And did you -- let nme ask this. Have you
gone to any Court to handl e the problem of First Amendnent
Ri ghts agai nst the -- that you clain®

A. Wll, bear in mnd, |"'mgoing to be limted in what

| can answer on this, because |'mnot involved in the
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1 litigation against New York, except in ny capacity as a

2 defendant.

3 But the Association certainly has sought renedies

4 against the Attorney Ceneral for those First Amendnent

5 wviolations.

6 Q Have they done so in federal court?

7 A Yes.

8 Q kay. And so there's an action pending in federal

9 court; is that correct?

10 A That's correct.

11 Q And M. LaPierre has testified that the playing
12 field is not level, that the NRA can't get a fair shake in
13 New York. Do you agree with that as the chief |egal officer
14 of the NRA?

15 A. " mnot sure about the quote from M. LaPierre,

16 exactly. But | do believe that the -- there are probl ens

17 wth pursuing this in New York.

18 Q Wl l, do you believe that there's not a |evel

19 playing field in New York?

20 A Yes.

21 Q By extension -- let ne understand. You' ve got one
22 case that you filed in federal court to protect your rights
23 against the New York Attorney General; isn't that right?

24 A Yes.

25 Q Is that federal judge weaponi zed agai nst the NRA?
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A | don't think we've said that, no.

Q Vel l, you' ve painted an awful ly broad brush. The
| evel playing field in New York -- the Attorney General
doesn't decide the playing field; is that correct?

A. Wl l, the statenent about illegal weaponization was
referring to New York officials, not to federal judges.

Q | asked you about a playing field that's not |evel.
Who determ nes whether the playing field is |evel or not,

M. Frazer?

A. The -- | think you have to look at it in terns of
the overall -- the overall |andscape that we face. It's a
conbi nation of -- a conbination of players there.

Q So the New York Attorney General is seeking a
decl aration froma New York judge, Judge Joel Cohen, for
di ssolution of the NRA; is that correct?

A Yes.

Q kay. And you're actually part of that suit; are
you not ?

A Yes, | am

Q And the statenent is that New York has -- you all
have made the statenment that New York has a corrupt political

and regul atory environnment; is that correct?

A Yes, we have.
Q That's a very broad brush; is it not?
A. That's your characterization.
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Q I"masking for your's, sir. |Is that a very
| arge -- a very broad brush?
A. | think it's an accurate -- an accurate statenent,

when it's taken in context.
Q So I'"'mgoing to -- we can go to the New York
Attorney Ceneral Exhibit 107 at page 166.
WIIl you do that for ne, please?
A. And |'msorry, what was the exhibit nunber?
Q  107.
A 107.

And what was the page nunber, again?

Q  166.
A Yes.
Q | think there's a |arge B paragraph, declaring that
t he NRA?
A Yes.

Q And do you see where it says that the New York
Attorney Ceneral is making clainms and is asking for a
determ nation in the Court's discretion that it is in the
interest of the public to dissolve the NRA? Do you see that?

A Yes.

Q So in your opinion, does the Court that has it
conpletely inits discretion to decide this matter, is that
Court not providing a level playing field?

A. No. Nor do | think we've said that.
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Q Wel |, again, you' ve painted a very |arge brush
Anywhere do you say that, we're excluding the judge that's
got our case in state court?

A That's not --

Q -- your materials |ike that?

A Not of f hand, no.

Q And can you point sonmewhere in your materials that
this doesn't include the Federal Court that you approached to
protect your rights?

A Not of f hand, no.

Q At this point in tinme, are you convinced that the
Federal Court you approached to protect your Constitutiona
Rights will not do so?

A No.

Q And isn't it true, M. Frazer, that the ultinate
deci sion on whether the NRA will be dissolved will follow the

due process described by the State of New York; is that

correct?
A Yes.
Q And, in this case, you' ve already involved a

federal judiciary and they, too, can affect the ultinmate
deci sion of whether the NRA will be dissolved; is that not
correct?

A Yes.

Q And if you look at the key statutory provisions
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N-PCL112(a)(5) states, the Attorney CGeneral may naintain an
action or a special proceeding to dissolve a corporation
under Article 11, which is a judicial proceeding.

It's up on ny screen. Do you see that?

A | do. | don't knowif this -- | don't know what
docunent this is or whether it's an accurate restatenment or
sunmary.

Q That's -- with that, I'll take your answer wth
t hat reservati on.

If you |l ook at N-PCL1109, judgenent or final order of
di sposition. Do you see that down bel ow?

A Yes, | do.

Q And an action, special proceeding under this
article, if in the Court's discretion it shall appear that
the corporation should be dissolved, it shall nmake a judgnent
or final order dissolving the corporation. Do you see that?

A Yes, | do.

Q This is not |ike a foreclosure where you wal k down
to the courthouse and you get your way, is it?

A | nean, I'mnot sure -- I'mnot sure | get the
compari son there.

Q Al right. Talk to your attorney about it after
we' re through.

Isn't it true that the ultinmate decision of what

happens as far as dissolution is up to Judge Cohen and
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potentially a jury in New York?

A. Well, yes. Although also allowing the possibility
of appeal s.

Q Ah-ha. So it doesn't end, your rights. |If you're
found by the District Judge in New York that the NRA -- has
found dissolution is proper, you get to go up to the
Appel late Court; is that correct?

A. Sure, depending on the issues.

Q Vel |, what woul d preclude you from going up? You
certainly have the noney to appeal -- the NRA has the noney
to appeal a case; does it not?

A. Wl |, whether -- you know, whether a judgnent could
or shoul d be appeal ed depends on the grounds for the Lower
Court action. | think we understand that.

Q So if it's absolutely clear that you deserve the
puni shment you're di shed out, then you woul dn't appeal.

Wul d that be one of the alternatives that you' re talking

about ?
A | nean --
MR. NOALL: njection; argunentative.
THE COURT: Sust ai ned.
Q What are the alternatives, as far as appealing?

I"msorry, I"mnot sure | understand your question.
Q Let ne go on to this.

Do you acknow edge that there is an appellate right

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 559 Filed 04/12/21 Entered 04/12/21 17:21:11 Page 29 gi61

1 after the State District Court in New York deci des one way or

2 the other on dissolution?

3 A. Let ne -- generally, yes, although I haven't | ooked
4 at the specific issue.

5 Q And do you understand that you can go to a second

6 Appellate Court before the final decision mght be made on a
7 dissolution?

8 A. Again, |I'mnot an expert on the New York court

9 system But | believe they have nultiple |evels.

10 Q Is there a trial date set in the state court action
11 that the Attorney General has brought?

12 A. | don't recall if a trial date has been set yet. |
13 know we're on a discovery cal endar.

14 Q kay. So woul d you expect that case to be tried in
15 the next year?

16 A. | recall there was sonme di scussion at sonme point of
17 a trial early next year, but | don't recall any exact date.
18 Q And do you know, as an attorney in charge of a | ot
19 of litigation for the NRA, as to whether appellate tine
20 tables can last a while?
21 A. Yes, they can.
22 Q So is it clear to say that there is no i nmediate
23 issue as to dissolution of the NRA? That's not going to
24 happen in the next few weeks, is it?

25 A. No, | don't think | agree with that. | think we've
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rai sed the concern about the possibility of a receivership,
whi ch woul d be tantanount to dissolution in a very short tine
frane.
MR CGRUBER: | nove to strike his answer as
non-r esponsi ve, Your Honor.
THE COURT: Sustained after the no part.
Q So we'll talk about dissolution in just a mnute.
But is your -- or we'll talk about receivership in a
m nut e.
I s your understanding though, first, that the
recei vership can be done unilaterally?

A. My understanding is that a receivership can be
sought on an ex parte basis.

Q But ex parte just neans that you nay not be there
at first, but the judge -- a judge still has to grant it; is
that correct?

A Yes.

Q So getting back to ny question

In the next -- in the next few weeks, you' re not going
to face a final dissolution order that dissolves the NRA, are
you?

A No, | don't think so.

Q And you're really probably not going to even get to
the Trial Court decision level within a year, are you?

A. | couldn't say | know that one way or the other.

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 559 Filed 04/12/21 Entered 04/12/21 17:21:11 Page 31 gf161

N

g b~ W

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Q And you aren't going to get through the appellate
phase after a Trial Court finding, the final appeals phase
for years, are you?

A. For years? | don't know what the time table m ght

be.
Q Is it your understanding that the Courts of the
State of New York are illegally weaponi zed agai nst the NRA?
A No. | don't think we've said that.

Q Let ne ask you this. |[If the Courts aren't
weaponi zed agai nst the NRA, what's the issue? Aren't you
going to be treated fairly by the Courts?

A. The issue is that the Attorney General's Ofice,
the Governor's O fice, and other New York regul atory agencies
have been turned agai nst the NRA in what we believe is an
unl awf ul manner.

Q And | et ne ask you, you're saying that about all --
are you saying that the Courts are in the same position,

t hey' ve been turned agai nst the NRA? The NRA won't get a
fair shake in New York courts?

A W haven't said that about the Courts. But we
certainly believe that our opponents aren't going to play
fair.

Q Well, again, if they don't play fair, would you
expect for the State Court in New York to handle that issue,

if they play fair?
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A. I"msorry, if who plays fair?
Q The State Court. |If the state court that you're in
right now plays, fair would you expect that everything wll

work out as it shoul d?

A Vell, | don't know. You never know how a Court is
goi nhg to go.

Q Is that because they're weaponi zed agai nst the NRA?

A. | didn't say that. |[|'mjust saying that sonetines

the processes are unpredictable.

Q kay. They can be unpredictable. But are you
saying that the District Court in New York will not ethically
and fairly decide the case agai nst the NRA?

A. No, | didn't say that.

Q And then you've got the Federal Court. Do you
think they will not -- the Federal Court will not decide the
case against the NRA ethically and fairly?

A. I wouldn't say that, either.

Q And do you believe that the Appellate Courts in New
York at the state level are fair and ethical?

A. I don't have any personal experience with the
Courts, so | wouldn't say that.

Q And do you have any know edge through your --
working with the NRA and in form ng these decisions that are
bei ng made by the DRA on its legal nmatters, do you have any

under standi ng that the New York State Appellate Courts are
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unfair or unethical with regard to the NRA?

A | have -- | haven't heard that. But | also
haven't -- you know, because I'mconflicted on the natter, |
haven't di scussed appellate options with NRA s counsel.

Q Let's tal k about a Receiver. Again, do you know
who nakes the decision as to whether to appoint a Receiver?

A. My understanding is that it would be a judicial
deci si on.

Q kay. And, again, you know the specific judge at
this time that would -- that's in charge of your case in
state court in New York, right?

A Yes.

Q And the sane question | asked before. Any reason
to believe that that judge is not going to act fairly and
ethically in deciding your case?

A. No. | don't have any such information on Judge
Cohen.

Q And as of right now, do you have any persona
knowl edge of an imm nent threat of a Receiver being appointed
over the NRA?

A. As of today, no.

Q Aside fromthe actual filing of the New York
Attorney Ceneral action in August of 2020, are you aware of
any action taken that would |l ead you to believe the New York

Attorney Ceneral was going to appoint a Receiver?
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A. I"'mnot personally aware. But, again, |I'm
conflicted, so | don't necessarily hear everything that
counsel may becone aware of.

Q Well, you're also a party to the case. Do you
think you woul d get pleadings fromthe Court that affect you

and the NRA and M. LaPierre?

A. If they would affect me personally, | would expect
t hat .

Q And you're all in one proceeding; isn't that
correct?

A Yes.

Q So we've tal ked about sonme of the statenments that

have been nade. Were all of the statenents that have been
made to the public about unethical public officials and al
of these other clainms that have been nmade, were they al
vetted by M. Brewer in his role as head of PR for this
proj ect ?

MR. NOALL: (bjection; over broad.

THE COURT: Sustained. Do you want --

MR. GRUBER: Can he answer the question?

THE COURT: Could you be a little bit nore
specific, M. Guber?

Q So there have been a nunber of public

pronouncenents, press releases, M. LaPierre's nessage,

what's on the | eadership site of the NRA. Wre all of these
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1 different nessages about New York officials, were they all

2 vetted by M. Brewer and his firn®

3 A | don't know.

4 Q You don't know one way or the other?

5 A I don't know. | don't know who at the firm or if

6 anyone at the firmreviewed all of our nessages in such a

7 broad -- you know, broadly categorized.

8 Q That's just sonething you don't know?

9 A. ["msorry, | didn't understand.

10 Q Wll, let nme ask you this. Do you know if any of

11 the nessaging, along the lines of what we were discussing,
12 have been vetted by the Brewer Firnf

13 A Vell, | assume M. Brewer reviewed his own

14 statenent.

15 Q Very good. Al right. You tal ked about

16 streamining litigation in your deposition; isn't that

17 <correct?

18 A Yes.

19 Q As far as streamining, basically one firmis

20 handling nost of the litigation; isn't that correct?

21 A. | nmean without -- | don't know how you -- it

22 depends on how you m ght count cases. And |I'd have to go and
23 do that. But certainly the Brewer Firmis handling a nunber
24 of cases.

25 Q kay. How about the one involving Mark Vitio; is
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that correct?
A. The Brewer Firmis handling that case with

co- counsel, yes.

Q And how about agai nst Gover nor Cuonp?

A Yes.

Q The litigation agai nst Wnston & Strawn?

A Yes.

Q The litigation agai nst JAVS?

A Vell, it's the sane case.

Q Al right. Litigation against Letitia Janes?
A Yes.

Q And you're saying that the Wnston & Strawn and
JANMS are both being handl ed by the sane attorney in the sane
case?

A. Yeah. They're both being handl ed by the Brewer
Firmand with | ocal counsel.

Q And the litigation against Aiver North?

A Yes.

Q Thank you

And isn't it true that you ve attenpted recently -- the
NRA has attenpted recently to streanline, consolidate, or
centralize a nunber of its cases in the nulti-district --
with the multi-district litigation panel?

A Yes.

Q If you would go to Trial Exhibit 121 at page --
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A. This is AMC -- just to be clear, AMC?
Q Yes. Unless | put sonething else in front of it,
pl ease consider it our's.

A. kay. And you said 1217

Q Exhi bit 121 at page 1, | believe.

A. kay. | have it.

Q I"msorry. Do you recognize that docunent?

A Yes, | do.

Q And could you go down where it says, on the basis a

paper's filed?

A Yes.

Q And it says, on the basis a paper is filed and
heari ng held, we are persuaded that centralization is
necessary -- or not persuaded that centralization is
necessary for the convenience of the parties and wi tnesses or
to further the just and efficient conduct of the litigation.
Do you see that?

A Yes, | do.

Q And that case hasn't been appealed, has it?

A. Not to ny know edge.

Q kay. And since you all brought that case, it's
not subject to a stay, is it?

A | don't believe so.

Q So are you asking the Bankruptcy Court to nmake a

deci si on about an un-appeal ed decision by the multi-district
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1 panel?

2 A No, we're not.

3 Q Wll, you' re attenpting to have this Court | ook at
4 the streanline of litigation. There's an open case on that

5 sane subject nmatter; is there not?

6 A | don't -- | mean, | don't think so, since it was
7 deni ed.

8 Q And do you understand that -- we've tal ked about

9 appeals. You understand that it could have been appeal ed?

10 A | believe so.

11 Q And it's not stated, correct?

12 A I mean, | don't know.

13 Q Coul d you | ook at New York Attorney General
14 Docunent 354? | believe it's already in evidence.

15 A Yes, | have it.

16 Q Coul d you go to the January 4th, 2020 bill?
17 A Yes. | believe this is the one that we've

18 identified as a typo yesterday.

19 Q And what was the typo?

20 A. The year in the header.

21 Q And what year is it supposed to be?

22 A. It should have been dated January 4th, 2021.

23 Q kay. There's sonething about Russia. |Is that the

24 Russian investigation that the NRA is involved wth?

25 A. It's -- well, it's basically -- yes. It's a series
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of congressional and other investigations related to Russian
matters.

Q And still in 2021, as opposed to even 2020, there's
a bill for $59,155.25; is that correct?

A Yes.

MR. NOALL: bjection; ms-characterizes the
exhi bit.

THE COURT: How so? Could you just tell us
how?

MR. NOALL: Yes, Your Honor. He's stating
that the bill for that anount is for 2021. And | think this
exhibit states right on its face is the time was for 20 -- in
2020. It was sinply transmtted in 2021.

THE COURT: Sustained on that.

Q Al'l right. Wenever -- whenever the bill is for
it's got at the top of it 2020 and that should be 2021; is
that correct?

A. The bill was transmtted in 2021, yes.

Q kay. And whatever -- is the anpunt correct that

is billed for the Russia case at that tine?

A. So I don't know that | can say that, because
sonmetinmes we get -- sonetines after adjustnments on a bill
the cover sheet ends up being -- you know, the invoices are
rei ssued and there may be a new cover sheet. | don't know if

this was an initial or a final cover sheet.
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Q kay. Just a couple of questions on that.
Was the Russia trip, | believe that's referred to, was
that a very difficult public relations issue for the NRA?
MR. NOALL: (bjection; vague and amnbi guous.
THE COURT: Overrul ed.
You may answer the question, sir.
A. Yes. It was a challenging public relations issue.
Q Can | ask you, while we're on that, there's
sonet hi ng, insurance matters for 19,000 and sone odd doll ars.
Do you see that?
A Yes, | do.
Q Does that have anything to do with the Loctin
litigation?
A. Possi bly. But | don't know that w thout going into
the -- without the details on a particular invoice.
Q Is -- is the Brewer Firmstill receiving noney from
i nsurance matters concerning Loctin at this tine?
A. | don't know what has been paid under any -- under
any indemities recently, off the top of ny head.
Q So after the settlenent agreenent with Loctin
M. Brewer did considerable work --
MR. NOALL: Your Honor, | have to object to
this questioning. W have a confidentiality order in place
with respect to these matters. And M. Guber is infecting

the record with matters that are confidential and shoul dn't
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be on the record.

THE COURT: M. G uber?

MR. GRUBER: Your Honor, as far as paynents
under -- after the settlenent, paynents that he received, |
can ask questions about it.

MR. NOALL: Your Honor, if we're going to go
into mtters that are covered by the protective order, then
we're going to have to do it in a sealed environnent.

MR. GRUBER: Your Honor, let's put that off
for a while. There is another witness that coul d address
this, I think. So we'll nove on.

THE COURT: Ckay. W have -- let ne just say,
a process in place, sol'd |ike to avoid as much as we can,
just because it would be disruptive. Thank you for doing
that, M. Guber.

MR. GRUBER. | agree with you, Your Honor.

MR, NOALL: Your Honor, we would ask that the
testinony regardi ng those matters be stricken fromthe record
until we bring themup later.

MR. GRUBER: Your Honor, | would ask that they
stay in the record until we figure it out.

THE COURT: |I'mgoing to sustain the notion to
strike just to keep it clean. |If we cone back
confidentially, then you can ask the questions again.

MR. GRUBER: Thank you, Your Honor.
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Q We | ooked at the nulti-district litigation order
just alittle bit.

MR GRUBER: Your Honor, we'd like to have it
admtted. | believe it's 121. W'd like to have it admtted
into the record.

THE COURT: Any problemw th that, M. Noall?

MR. NOALL: We're just checking the -- which
one of the exhibits to nake sure the copy is accurate, Your
Honor. One nonent.

THE COURT: Ckay.

MR. NOALL: Your Honor, we have no objection.

THE COURT: Ackerman 121 is in.

Q M. Frazer, would you agree that going into
bankruptcy is one of the biggest decisions that a
corporation, profit or non-profit, could make?

A. It's a maj or decision, yes.

Q Vell, I'l'l ask you specifically. Wuld you agree
that it's one of the biggest decisions that a corporation,
profit or non-profit, can nmake?

A Yes.

Q And in order for a corporation to go into
bankruptcy, it nmust be properly authorized; is that correct?

A Yes.

Q And in your deposition did you state that if a

bankruptcy petition | acks proper corporate authority, that it
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is not filed in good faith?
A. | don't recall the specific testinony.

MR. GRUBER: Could we play Frazer, Volunme I1I,
231 line 13 to 233 line 8?

(Frazer Volune 11, page 231 line 13
to page 233 line 8 played.)

MR. NOALL: Your Honor, | object. They've cut
out the objections out of this testinony.

THE COURT: Could you pause for a second?

What was the objection?

MR. NOALL: It was an objection to formon the
| ast question that's not included in the transcript that's
bei ng shown on the screen.

THE COURT: And the question is at |line 19?

MR. GRUBER:  Your Honor --

THE COURT: |I'mjust trying to figure out what
the issue is right now

Coul d you scroll back down?

MR. GRUBER: Your Honor, if | could point out,
the transcript itself is in the record. And | believe the
obj ections are preserved there.

MR. NOALL: Your Honor, they cannot circunvent
the objections by cutting themout of the transcript that
they' re showing the Court on the screen.

MR. GRUBER: Your Honor, | disagree. They are
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in the record that's been provided to the Court. W are
trying to nove things along and we are trying to show what he
actual Iy stated.

THE COURT: So the full transcript is in the
record; is that what you're telling nme, M. G uber?

MR. GRUBER: That's ny understandi ng.

MR, NOALL: Your Honor, | don't believe that
that transcript has been admitted into evidence. And, again,
the testinony that they're showing on the screen is altered
fromthe transcript that we're looking at at the table. W
don't believe this testinony was designated fromthe
transcripts that they have designated, as well. And there
wer e numerous objections to this testinony on the record when
we were taking this deposition.

MR. GRUBER: Your Honor, could we go -- could
we just go to 245, 24 to 246, 06, then?

THE COURT: Yes.

(Frazer page 245 line 24 to page 246 line
6 pl ayed.)

MR, NOALL: Your Honor, the sanme situation.
They' ve stricken the objection to the formof the question
that we raised in the deposition. It doesn't show on the
transcript that they' re putting up before the Court. W
objected to this testinony.

MR. GRUBER: Your Honor, this clip has been
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1 designated. They've got it. So | -- really, |I don't see the
2 issue. | don't think the Court's going to have the decision
3 affected. And it is in the transcript is in there. And I'd
4 |ike to go ahead and nove that his deposition be admtted at
5 this tine.

6 THE COURT: Well, we don't admt whole

7 depositions like that, for one thing.

8 I"mgoing to overrule the objection on that question.
9 MR. GRUBER. Ckay. Thank you. W're ready to
10 nove on

11 Q | don't want to spend a lot of tine on this.

12 There's been sone tine even spent with you on this issue.

13 But there are a few questions that | think you are in a

14 unique position to answer.

15 First of all, would you agree that nowhere in the

16 enploynment agreenent of M. LaPierre is he specifically or

17 generally authorized to file a Chapter 11 petition using that
18 | anguage?

19 A. I"mnot sure | agree with that statenment at all
20 Q Somewhere in his enploynent agreenent does it say
21 that M. LaPierre specifically can file a Chapter 11 petition

22 in bankruptcy?

23 A No, it doesn't.
24 Q Is it true that the first tine that you read the
25 enploynent agreenent yourself was in -- on the weekend of the
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6th and the 7th when the board net?
A. | don't recall. 1 don't recall exactly when

first read it.

Q Is it true you didn't review it prior to that
weekend?

A That's correct.

Q There was an executive session that you attended in

your capacity as general counsel and answered questions about
M. LaPierre's agreenent; isn't that correct?

A Yes.

Q So -- and this is at the sane board neeting that

t he enpl oynent agreenent actually was passed; is that

correct?
A Yes.
Q And you were aware at the tine that at | east

general ly research was bei ng done, or attorneys were | ooking
at the possibility of filing bankruptcy, you know, for the
NRA at the tine of that board neeting; isn't that correct?

A Yes.

Q And despite the fact that you had generally in your
mnd that there may be sone attenpt to go i nto bankruptcy,
despite the fact that you were actually tal king about the
enpl oynent agreenent to the board nenbers, you didn't piece
toget her that reorganization and reconstruction neant filing

a Chapter 11 petition, did you?
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A No, | didn't.

Q And, in fact, you stated that conpani es reorganize
and restructure without judicial intervention all the tineg;
isn't that right?

A Yes.

Q Are you aware of whether M. LaPierre made an
i ntentional decision not to informthe board of directors
that he was planning to file for bankruptcy?

A. | don't know about M. LaPierre's decision process.

Q Vel |, have you discussed with anyone that
M. LaPierre made an intentional decision not to informthe
board of directors that he was preparing to file for
bankr upt cy?

A | haven't discussed M. LaPierre's decision
process.

Q kay. Have you tal ked to anyone about the fact
that there was an intentional attenpt in order to avoid | eaks
to bypass the board of directors on the issue of filing
bankr upt cy?

A. | just disagree with that characterization.

Q ' m aski ng whet her you had a conversation |ike
that. Let nme put that question to you.

A. I"msorry, can you restate? A conversation |ike
what ?

Q Al right. If you had a conversation w th anyone
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that there was an intentional attenpt to bypass the board of
directors in filing Chapter 11 bankruptcy?

A. | don't -- I"mnot aware of any di scussion about
bypassi ng the board of directors.

Q Wuld it be fair to say that people that took a
contrary viewto M. LaPierre and his nethod of governance
did not last very long at the NRA?

A. | nean, that's a very sweeping statement. | don't
think I could agree with that.

Q kay. Would you say that dissidents at the NRA
were ousted by M. LaPierre?

A No. | don't think I would.

Q So, Chris Cox, why is he no longer involved with
t he NRA?

A. M. Cox -- M. Cox was put on administrative | eave
pendi ng an investigation into certain matters invol ving your
client, anong others. And then resigned.

Q Well, wasn't that after he rai sed questi ons about
M. LaPierre's spending?

A No. | don't think it was.

Q Do you know why Craig Spray was no |longer with the
NRA?

A. Yes. Craig -- Craig did a phenonenal job as
treasurer and CFO, but he also had sonme health reasons and

eventual |y, you know, it was what | woul d consider a nutual

CI NDY SUMNER, CSR (214) 802-7196



Case 21-30085-hdh11 Doc 559 Filed 04/12/21 Entered 04/12/21 17:21:11 Page 49 gig61

N

g b~ W

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

deci sion that he can nove on. And we would find a new
treasurer and CFO in due course.

Q At some -- at one point in tinme did M. Spray
refuse to file a 9907?

A He decided that he wouldn't -- he decided that he
woul d not be the signer of the 990.

Q And did M. LaPierre ultimately sign the 990
hi nsel f ?

A Yes, he did.

Q Do you recall whether M. LaPierre viewed it as
di sloyalty that M. Spray did not sign the 9907

A No. | don't think so. | didn't understand it that
way.

Q Do you understand that M. Spray has unequi vocally
testified that he was term nated by M. LaPierre in a phone
conversation that occurred on January 29, 2021 and his
term nation had nothing to do with his health?

A ["mnot --

MR. NOALL: Objection. This ms-states
M. Spray's testinony.
THE COURT: Response, M. Guber?
MR. GRUBER. Well, | think we should play it
and see, Your Honor.
Could we -- Stephanie, could we have Spray page 30,

line 21 to page 31, line 11 pl ayed?
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(Spray page 30 line 21 to page 31
line 11 pl ayed.)

MR. GRUBER: Could we also do page 32 line 3
to page 32 line 117

(Spray page 32 line 3 to page 32 line 11
started to play.)

MR. NOALL: Your Honor, | would object,
because there's no question pendi ng.

THE COURT: Do you want to go up --

MR. NOALL: And additionally, there's
testinmony -- additionally, there's testinony which is on page
31 that was cut out.

THE COURT: M. G uber?

You may be muted, M. G uber.

MR. GRUBER: | apol ogi ze, Your Honor. |'m not

sure what happened.
Il would Iike to go to page 34 line 21 to page 35 line
10.
(Spray page 34 line 21 to page 35 line 10
pl ayed.)

MR, NOALL: Your Honor, there's nore of the
statenment which is on the transcript which follows that which
further clarifies the testinony which is not bei ng shown.

THE COURT: So do you want to --

MR. GRUBER: Your Honor, they're welcone to
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1 put anything in with their own witness at the right tine.

2 MR. NOALL: But it's part of the answer that

3 the Court is relying upon. On line 11 it's tal king about,

4 again, | know kind of since Novenber that we were going to be
5 going in a different direction, neither through ny actions or

6 the NRA's actions. And | felt that under a significant
7 ampunt of stress and I wasn't, you know, feeling that great,

8 et cetera.

9 They' re dropping testinmony fromthe testinony that's
10 stated. It goes on to state that, you know, | would swear of
11 that. So it's not, you know -- so | would characterize it

12 nore as a negoti ated separation.

13 That's what's in the transcript which M. Guber is

14 failing to show the Court.

15 THE COURT: 1'Il take the additional reading
16 in under the Rules of Optional Conpl eteness.

17 Q M. Frazer, is it your understanding that -- still,
18 that he was not term nated, M. Frazer -- that M. Spray was

19 not term nated?

20 A. | think I would refer to ny prior testinony. He --
21 that it was -- ended up as a nutual decision.

22 Q Let's ook at -- why did Aiver North | eave the

23 NRA?

24 A Col onel North -- well, he hasn't left the NRA

25 actually. He's still on our board.
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Q Because that's el ected by the board nenbers; is
that correct?
A. No. He's elected by the rank and file NRA nenbers.
Q kay. Yeah. Ckay. Excuse ne.
Board nenbers are el ected by the nenbers; is that
correct?
A Yes.

Q So -- but Adiver North is no |onger president. Wy

is that?
A He wasn't re-nom nated.
Q And who controll ed whet her he was nom nated or not?
A. Vell, there are two ways that a person can be

nom nated as an officer of the NRA. One is by the Nom nating
Committee and the other is on -- at the floor at the board
neeting. So the Nom nating Committee didn't renom nate him
But he or anyone el se could have gone to the board neeting
and offered his nane and nom nati on.

Q Did M. LaPierre specifically state that he would
not support himfor renom nation?

A ' maware of a conmunication to that affect.

Q Wiy was Steve Hart no | onger with the NRA?

A | think the Association decided it needed new
counsel for a nunmber of reasons.

Q And that happened on a day in which he raised

i ssues about spending by M. LaPierre; isn't that true?
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A. | don't recall the timng.

Q Wul d you agree there have been a | arge nunber of
peopl e over the | ast years that have been either resigned
under pressure or have left -- or have been suspended or
ki cked out of the NRA at the | eadership |evel?

MR. NOALL: (bjection; vague and amnbi guous and
compound.
THE COURT: Sust ai ned.

Q So have a | arge nunber of people either -- resigned
in the |ast two years?

A. l"msorry, resigned from what?

Q Resi gned fromtheir positions with the NRA as board
menbers, first of all.

A. There have been several resignations. | don't know
what you woul d characterize as |arge.

Q Woul d that include Pete Brownell?

Julie Gol ob?

A Yes.

Q Est her Schnei der ?
A Yes.

Q John Mal oney?

A Yes.

Q Ti m Kni ght ?

A Yes.

Q

A

Yes.
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1 Q Ri chard Chil dress?

2 A Yes.

3 Q Crai g Morgan?

4 A Yes.

5 Q Dan Bor en?

6 A Yes.

7 Q Hei di Washi ngt on?

8 A No.

9 Q And why is that?

10 A. Ms. Washi ngton chose not to run for re-election.
11 Q And was that under pressure fromthe NRA?

12 A. Not at all, to ny know edge.

13 Q Does the NRA have conpliance sem nars for NRA

14 enpl oyees and executives?

15 A. W' ve had several, as |'ve previously testified.

16 Q Does M. LaPierre attend those?

17 A. He didn't attend the prior ones, no.

18 Q Do you know who Carolyn -- well, you obviously know

19 who Carolyn Meadows is. Can you tell nme what her position is

20 with the NRA?

21 A. Yes. She's a board nenber and the president of the
22 NRA
23 Q Do you recall her joining with Col onel North and

24 M. Childress and raising concerns about spending on Brewer

25 invoices back in 20197
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A. | recall her nane appearing on a nenp on that
subject. But | later understood that that was -- there's
sonme di spute about whether she authorized that.

Q Are you aware of a deposition that Ms. Meadows
gave, | think in 2019, in which she acknow edged that she
burnt and shred NRA docunents?

Yes, | am

Q And | don't want to get into who was involved in
that. But she nentioned you at first; is that correct, as
gi ving her advice on burning and shreddi ng the docunents?

A. I think that's what her testinony was.

Q kay. But it turns out that she did, in fact, burn
and shred NRA rel ated docunments in 2019; isn't that correct?

A | think she testified to that. But then she |ater
testified that it was soneone el se that she had discussed it
Wit h.

MR GRUBER: Well, | didn't ask about who, so
"Il ask that that be stricken as non-responsive.
THE COURT: Sust ai ned.

Q So did she acknowl edge that she burnt and shred NRA
rel ated docunents in 20197

A. | think that's right.

Q And didn't she actually use the termearlier in
2019, fromthe date of her deposition, wouldn't you agree

that earlier in 2019 was the tine that the -- what the NRA
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clainms as the extortion phone calls took place?

A ["mnot sure | followed the tinme -- the tine |ine
that you' re descri bing.

Q Wl |, she says earlier in 2019 that it was when she
burnt and shredded docunents. You understand that you said.

A. | don't recall what tine franme she nay have
di scussed.

Q Was it 2019 that you recall that there was a claim
of extortion against M. North, | think M. Boren, and AMC?

A That was 2019.

Q And do you recall that she was on one of the phone
calls that occurred in what you claimas an extortion
attenpt ?

A. Yes. | believe she was -- ny recollection is that
she listened to a call

MR. CGRUBER:  Your Honor, can we take 5 mnutes
and see if we're ready to pass the witness? | may have one
or two small things, but I think we're very cl ose.

THE COURT: W can take 5 mnutes. And then

if you have just a couple of nore questions, we'll go back
noon. Oherwise we'll stop for the norning for the noon
recess.

W' |l take 5 m nutes.

MR. GRUBER: Ckay. Thank you.

(Brief recess ensued.)
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THE COURT: M. G uber.
MR. GRUBER: Your Honor, | just have one kind
of clean up thing that | had nentioned earlier.
Are we back on the record? |[|'ve got one issue.
THE COURT: Let nme nmake sure the witness is
with us. Onh, | see him yes. Thank you, M. Frazer.
Yes.
Q Al right. M. Frazer, | just wanted to clean this
up.
| had asked -- you had testified earlier about the
three reasons for the NRA filing bankruptcy. And they were
to streanline litigation, consolidate litigation, and to

rei ncorporate in Texas.

And -- do you agree with that statenent, first of all?
A. | believe that was ny testinony, sure.
Q kay. And then I guess the question was that we

di sagreed on, and | asked you if those were the only reasons
for -- that you could think of. And do you -- do you recal
saying that, yes, those are the only ones?

A. I"msorry. Are you asking if | recall that from ny
deposition testinony?

Q Wll, do you recall -- first of all, do you recal
that those are the only ones, yes, that you said in your
deposi tion?

A. | think that's right.
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1 Q Ckay.

2 MR. GRUBER: Your Honor, |'Ill pass the

3 witness.

4 THE COURT: Thank you.

5 I think we nove next to M. Taylor. Can you just give

6 nme a ball park on your exam nation of M. Frazer?
7 MR. TAYLOR: Actually I can, Your Honor. And
8 we are going to ask this witness -- | did want to nmake a
9 brief statenent just so that all the nenbers and the board of
10 directors and ny one client who can listen in -- and the
11 Court knows why we're doing this. W believe that the
12 evidence has certainly conme in. It is supportive of our
13 side. W also believe that we're sonewhat caught in the
14 mddle of M. Garman and his team and the UCC wi || nake
15 able presentations on why this Court should keep this case
16 here and why it should allowit to reorganize. But we're
17 sonewhat stuck in the m ddle between two very abl e opponents.
18 We just disagree on what the renedy this Court shoul d i npose.
19 But for all of those reasons, Your Honor, we are going to
20 pass and reserve any questions to redirect.
21 THE COURT: Al right. Thank you.
22 And then, M. Drake, are you going to have sone
23 questions of M. Frazer?
24 MR. DRAKE: Yes, Your Honor. | do anticipate

25 that we will have sonme |imted questions. And, obviously, we
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defer to you as far as the proper order. | had sone thought
that, as M. Strubeck said in opening, we're not conpletely
aligned with the debtors on all positions, but we do have
some common positions. It mght streamine things if we go
after the debtors, just because | suspect there m ght be sone
duplication. And | think it would shorten ny exam nation, if
| see what M. Noall covers. But obviously defer to Your
Honor as far as the order you' d like to proceed.

THE COURT: Wen we were talking --

MR. NOALL: The debtor has no objection to
t hat, Your Honor.

THE COURT: Ckay. And how -- about how | ong?
M. Noall, are you going to cross M. Frazer this afternoon?

MR. NOALL: Yes, Your Honor. 1'magoing to
work on that over the lunch hour, so | can be as streanlined
as possible on timng.

THE COURT: And | appreciate everybody's
efforts on streamlining. And | want it for sure. But | also

want everybody to put on their case that they need to put on.

So it seens to nme, then, M. Noall, you'll go next with
the witness and then M. Strubeck or Drake will go last with
the witness. And then we'll have a second pass.

VW'll be in recess until 1:15 Central Tine.
M. Frazer, | haven't been saying the sane rule applies

to you. Every tine we break, you're a lawer. | think you
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1 wunderstand the rule and al so not tal king about your testinony
2 wth anyone. So if | forget to say it to you, the sane rule
3 applies to you. Al right?

4 Thank you.

5 THE W TNESS: Under st ood, Your Honor.

6 THE COURT: We'Il be in recess.

7 (End of Morning Session.)
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CERTI FI CATE

I, CINDY SUWNER, do hereby certify that the
foregoing constitutes a full, true, and conplete
transcription of the proceedings as heretofore set forth in
t he above-capti oned and nunbered cause in typewiting before

ne.

/ s/ G ndy Sumer

Cl NDY SUWNER, CSR #5832
Expi res 10-31-2022
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