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INDEPENDENT CONSULTING AGREEMENT

This  Independent Consulting  Aprecment {“Agreement™} &8 made s of
@é’ CEMEES. 31 | B0 (the “Rifective Diate™}, by and between Natiopa] Rifle Assosiation of
Ameriva ("Organization™), & New York Not-For-Profit entity having an office Jocated &t 11250
Waples Mill Rd, Fairfax, VA 27090 and Wilson H. Phitlips Ir. {"Consultant™), collectively

referred o horein as the "Partie

WHEREAS the Orpanization desires io engage Consuliant to assist the Orpanization with
matiers concemning the Organization’s mission under itx bylaws and in accordance with the

provisions of this Agresment;

WHEREAS, Consoltant is the corent Chief Financial Officer £CFOY and Treasurey of
the Organization and desives to vacate those positions and transfer into a consulting role snder
the terms and conditions described herein; and

WHEREAS, the Organieation wishes 1o retsin 2 relationship with Consultant on an
angeing irrevocable basis pursuant to the terms and conditions of this Agreement.

NOW THEREFORE, in consideration of the promises herein contained, the receip and
sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

Lo APPGINTMENT OF CONSULTANT

Appointment: By this Agreement, the Organization appoints Consultant, and Consaltant
acoepts such appointoent, to provide advisory services to the Organization, in accordance
with the terms and conditions of this Agreement,

b Consulting Services to Be Provided: Consultant agrees io perform the following services
throughoat the term of this Agreement on an ongoing basis {the “Services™),

Consultant shall provide advisory services and the bepefit of his expartise in all
appropriate areas incloding, but not lmited to, areas related to his prior duties as
CFO and Treasurer of the Organization.

i

Lonsultant will coordinate activities with NRA’s Executive Viee President,
Treasurer and CFO and Brecutive Director, Office of Advancement to build and
ragintain relationships with major gifts donors, identify and cultivate relationships
with fundraising partners snd identify prospective bigh aet worh individuals o
solicit for major gifte.  Consaltast will communicate pericdically with NRA
employees, officers, board members and others as deemed necessary in the
performance of stated services,

i,

EXHRY

7. Page T of 6

MREAMNYAG-DODIBTE

PX-2493

Index No. 451625/2020 (JMC)

NYAG-00007268

px-2493 Hadl 1 of 6



(FTLED. _NEW YORK _COUNTY CLERK 0172572024 07:23 PN I NDEX NO. 451625/ 2020
. RECEI VED NYSCEF: 01/ 2&5/ 2024

NYSCEF DOC. NO. 2776

¥

Organization agrevs that any hours performed beyond the Required Hours shall be
at Consultants sole option. '
Nature of Relationship:

Consultant and the Organization anderstand that their relationship is a good faith
contractusl reletionship and this Agreement creates no rights or doties in elther party beyond
those that are defined by this Agreement. In particular, Consuliant and the Organization mutually
understand and agree that Consultant and the Crganization have no fiduciary or special
relationship and are not partners or joint venturers;

Neither party has any special duties to the other except as expressly defined hevein;
To the degree any dispute arises between the parties Wayne LaPlerre shall serve as the
third party deciding vote.

Consultant is an Independent contractor and Is not an emploves or in any other servant
relationship with NRA. The manner in which Consultant’s services are rendered shall be within
Consultant’s sole control and diseretion. Consultant shall perform a1l of the Services herein
provided for relying on the experience, knowledge, udgment and techniques of the Consuliant,

2. COMPENSATION; BENEFITS: EXPENSE REIMBURSEMENT

& Compensation

In consideration of Consultant's Services to the Qrganization during the time
period in which this Agreement is effective, the Organization shall pay to Consultant
& fee ("Consulting Fee”} of $30.000 per month, paid by the 15% day of each month,

I

Upon termination of this Agreement for any resson, Consultant shall be entitled to mesive such
compensation and reimbursement, if any, acorued under the terms of this Agreement, but unpaid,
as of the date Consullant coases work under s Agresment. In addition, Consultant shall be
reimbuesed for any noncancellable obligations, any cancellation penalties, and any expenditures
regsonably made In order o perform the Services that were o otewr had cancellation not

oreurred,
b, Expense Relmbursement;

The Organization agrees fo reimburse Consultant for all actual ressonshle and BECESEArY
expenditures, which are direetly refated 1o the consolting services. These sxpenditores include,
but are not limited to, expenses rolated to locel travel and car expenses, out of town tavel {ie.
first class alr fare, hotel, temporary housing, meals, parking, taxis, aufe rental, airline club
memberships), memberships in clubs related o The Organizations mission, telephone cally, and
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postal and shippiag expenditures. Expenses incurred by Consultant will be reimbursed by NRA
within thirty {30 days of Consultant’s writien request for reimbursement,

The Organization shall provide reated office space for Consultant at Parkland Kright office
building or such other comparable facility at the rate of $3,500 per month through the term of

this Agreement,
3. TERM OF AGREEMENT

This Agresment and the Services 1 be parformed nnder it shall commence on Tanpary 1, 2019
and shall continue in full force and effect for a period of four (4) yoars unless terminated per
Section 4 below. Notwithstanding any language hereln the contract shall avtomatically renew for
an additional four (4) year term unless otherwise terminated by Consultant.

4. TERMINATIOM OF AGREBEMENT.

Notwithstanding that the Term shall not have been completed, The Organization may terminate
this Agreement (8} upon the death of Consuitant, or (b} if Consultant should be Incapacitated by
illness or any other matter from performing his duties hereunder for a continuous pesiod of
pinety (80} days. If this Agreement is terminated, NRA shall only be obligated o make
payments of fees due on a pro rata basis o the date of termination plus any unpaid reimbursable

EXPENSEs.

5. CONFIDENTIALITY

a. Each party agrees that any information received by if or any agent, employee, or Consultants
retained by it, conceming the other panty during the performance of this Agroemens,
regarding the Organization’s financial matters or an information of a proprietary nature, shall
be treated by both parties in full confidence and expect in response to legal process or
appropriate and necessary governmental inguiry shall not be revesled 1o any other persons,
fioms or organizations without written permission of the other Party. This provision shall

survive the tenmination of this Agreement.

b, Further, in consideration of the Consultant providing the Organization with his services, by
its signature hereto the Organization, agrees that the terms of the relationship between the
parties will be held and wemted by the Orgacization, its directors, officers, MANAgers,
merabers, employees, agests or other representatives, including attorneys, scoountants,
consultants and financial advisors {collectively "representatives™) in cosfidence and will B,
without the Consultent’s prioy written consent, be disclosed 1o any other person or entity by
the Organization or its representatives, in any manner whatscever, in whole or in part, and
will not be used by the Organization or its representatives other than in connestion with the

Organization”s obligstions hereunder.
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&, GENERAL PROVISIONS

Entive Agremment: This Agreement constitutes the entire understanding between the parties
and supersedes all prior agreements and negotiations, whether oral or written, with respect 1o
ite subject matter. No supplement, modification, waiver, or fermination of this Agreement
shall be bisding unless in writing and executed by alf Parties to this Agreement,

b Assignment and Swcoessorss Nelther Consultant nor the Organization shall sssign this
Agreement to any successor without the express, written consent of the other party.

Severability: Whenever possible, sach provision of this Agreement will be interpreted in
such roanner 85 10 be effective and valid under appliceble Jaw, but if any provision of this
Agreement is held to be invalid, illegal or unenforcesble in any respeet under any applicable
faw or rude dn any jurisdiction, such invalidity, illegality or unenforceability witl not affect
any other provision or sny other jurisdiction, and such fnvalid, void or otherwise
seeaforceable provisions shall be pull and void,

d. Doveraing Law: This Agreement shall be construed and enforced in accordance with the
taws of the Commonwealth of Virginia without regard 10 ity rule of conflicts of laws, The
parties further agree that any action brought to snforce any right or obligation and this
agreement shall be subject to the exclusive jurisdiction and venue of the state courts located

i Fairfax Connty, Virginia,

e Altorneys’ Fees. The prevailing party in any dispute shall be entitled to recover ressonable
sttorney's foes,

f. Notkves, Any snd all notices or other communications required or permiited by thiz
Agreernent shall be in writing, sent by registered or centified mail, postage prepaid, returs
receipt requested, or by telegram or facsimile, addressed o such party as follows:

fa} Weo Urganization:  Nations! Rifle Association of America
11350 Waples Ml Rd
Faidax, VA 22030
Telephone:
Fax Mo

(b Hio Consuliant: Mr. Wilson H. Phillips Jr.
S82 Gilhert Avenue
Dradlas, TH 153219

Any party may change its address for the purposes of this Section 9.7 by giving written notice of
such change 1o the other party lsted sbove In the manner provided for herein,
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& Contracior has the right to perfonm services for others during the term of this Agreement,
i Contractor has the sole right to control and direct the means, manner, and method by
which the services required by this Agreement will be performed, Contractor shall select the
routes taken, starting and quitting times, days of work, and order the work is performed.

i Contractor has the right to hire assistants 55 subcontractors or 1o use smployess to
provide the services required by this Agreement.

1 Organization will not:
*  withhold FICA (Social Security and Medicare axes) from Contractor's paymends or make
FICA payments on Contractor's behalf

make state or federal unemployment compensation contributions on Comractor's behalf,

3
or
*  withhold state or federal fncome tax from Contractor's payments,

7. Headings. The headings contained in this Agreement are for convenience of DUIROSE
only and shall have no effect upon the interpretation of this Agresment,

8. Waiver. No waiver of any provisions of this Agreement shall be valid anless in
writing and signed by the person against whom sought to be enforced. The failure of
any party at any time 1o insist upon strict performance of any condition, promise,
agreement or understanding set forth hereln shall not be construed a5 a waiver ar
relinquishment of the right to insist upon stdet performance of the seme or any other
condition, promise, agresment, or understanding at a foture me,

9. Bagcution in Counterpants, This Agreement may be signed in Counterparts, and an
electronic signature shall have the same force and effect as an original,

10, Indemuification: Organization shall indernnify and hold Consultant harmless from
any loss or Hability arising from performing services under this Agresment,

IN WITNESS WHEREOP, the Parties have sxecuted this Agresment effective the date
first shove written

Consulians:

#

National Rifle Association of America, Inc.
(1 =~ m ¢ f . 5
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