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IN THE SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
CIVIL DIVISION

DANTE DESIDERIO,
Plaintiff,

Case No. 2022 CA 2830 B
Judge Juliet J. McKenna

V.

NATIONAL CONGRESS OF AMERICAN
INDIANS, et al.

Defendants.

S ' ' ot ' ' ' ' ' ' '

DECLARATION OF LARRY WRIGHT, JR.

I, Larry Wright Jr., declare as follows:

1. Tam competent to testify about the matters set forth in this declaration, which are based on
my personal knowledge and/or belief.

2. 1 am the Director of Leadership Engagement for the National Congress of American
Indians (“NCATI”). I currently serve as the Interim Chief Executive Officer of NCAL. [ am a
member of the Ponca Tribe of Nebraska.

3. NCAI s governed by its Executive Committee, who are elected by its entire membership.
The Executive Committee consists of NCAI’s President, its 1% Vice President, its Recording
Secretary, and its Treasurer. Twelve Regional Vice Presidents are elected by their respective
leadership.

4. Dante Desiderio (“Mr. Desiderio”) formerly served as NCAI’s Chief Executive Officer. A

true and correct copy of the Employment Agreement entered into between NCAI and Mr.
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Desideriois attached to NCATI’s September 2, 2022 Opposed Motion To Dismiss Or, Alternatively,
To Compel Arbitration (the “Motion”), as Exhibit 2.

5. At the time Mr. Desiderio’s employment with NCAI began, pursuant to NCAI’s
employment policies then in place, Mr. Desiderio accrued paid time off (“PTO”) at a rate of 4.62
hours per bi-weekly pay period.

6. In December of 2021, under Mr. Desiderio’s leadership, NCAI introduced and
implemented a new policy governing PTO. Under this new policy, NCAI employees were eligible
to “roll over” up to 80 hours of accrued but unused PTO as of each May 31% and December 31%,
annually. Any accrued but unused PTO in excess of 80 hours was to be paid out to employees
each year at the end of May and at the end of December. A copy of the PowerPoint presented to
NCAI employees regarding this new policy is attached here as Exhibit A. In addition to the
changes outlined in the PowerPoint, the new policy increased annual accrual from 15 days per year
to 20 days per year, for all employees.

7. Mr. Desiderio was subject to this new PTO policy, and an accounting of Mr. Desiderio’s
accrual of PTO is attached to here as Exhibit B.

8. As of December 18, 2021, Mr. Desiderio had accrued 73.83 hours of PTO.

9. Beginning in January 2022, Mr. Desiderio accrued leave at a rate of 6.15 hours per pay
period, per the new accrual policy. As of May 21, 2022, he had accrued a total of 146.15 hours of
PTO. Accordingly, on May 27,2022, he was paid out for all accrued hours in excess of 80 — which
amounted to 66.15 hours.

10. Mr. Desiderio’s pay stubs are attached here as Exhibit C, and show that, on May 27, 2022,

Mr. Desiderio was paid $8.746.16 for 66.15 hours of “vacation.”
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11. Mr. Desiderio continued to accrue PTO at a rate of 6.15 hours per pay period. See Exh. B.
As of the date of his separation from NCAI, he had accrued 116.92 hours of PTO. Accordingly,
his last paycheck from NCAI, dated August 15, 2022, reflects that he was paid out for the entirety
of his unused PTO balance: 116.92 hours, or $15,458.17.

12. Following the issuance of his final paycheck dated August 15, 2022, Mr. Desiderio had
been compensated for each and every hour of PTO that he had accrued but not used during his

employment at NCAI in accordance with NCAI policy.

I declare under penalty of perjury that the foregoing is true and correct.

1 . hi D
Done this 2™ day of September, 2022, in Washington, DC

~=DocuSigned by:

Sy

~~H5BOCB54BUZB74ES3

Larry Wright Jr.
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NATIONAL CONGRESS OF AMERICANINDIANS Y430-527P

1516 P Street Nw ORG1:1 NCAI INC (FU
Washington DC 20005 ND) 501C3
EE ID: 248 DD

DANTE DESIDERIO
606 SOUTH QUINCY STREET
ARLINGTON VA 22204

PERSONAL AND CHECK INFORMATION EARNINGS  BASIS OF DESCRIPTION  HRS/UNITS RATE THIS PERIOD ($) YTD HOURS YTD ($)
Dante Desiderio PAY
606 South Quincy Street Sala 10576.92 179807 64
Arlington, VA 22204 B A g :
Soc Sec #: xo-xx-xxxx Employee ID: 248 Total Hours 116.92 183.07

Gross Earnings 26035.09 204011.97
Home Department: 1 NCAI INC (FUND) 501C3 Total Hrs Worked

OTHER DESCRIPTION THIS PERIOD ($) YTD ($)
Pay Period: 07/31/22 to 08/13/22 Do not increase Net Pay
Check Date: 08/15/22  Check #: 6255 SAFE HARBOR 4 781.05 6120.39
NET PAY ALLOCATIONS WITHHOLDIN DESCRIPTION FILING STATUS THIS PERIOD ($) YTD ($)
as

DESCRIPTION THIS PERIOD ($) YTD (3) Social Security 9114.00
Check Amount 0.00 0.00 Medicare 413.62 2994.28
Chkg 015 16273.99 131667.35 Fed Income Tax H 7874.43 48913.18
NET PAY 16273.99 131667.35 DC Income Tax H O No Withholding

VA Income Tax 20 1473.05 11323.16

TOTAL 9761.10 72344.62

NET PAY THIS PERIOD ($) YTD ($)
16273.99 131667.35

0033 Y430-527P NATIONAL CONGRESS OF AMERICANINDIANS « 1516 P Street Nw « Washington DC 20005 « (202) 466-7767




NATIONAL CONGRESS OF AMERICAN INDIANS Y430-527P
1518 P St NW ORG1:1 NCAI INC (FU
Washington DC 20005-1910 ND) 501C3

EE ID: 248 DD

DANTE DESIDERIO
606 SOUTH QUINCY STREET
ARLINGTON VA 22204

PERSONAL AND CHECK INFORMATION EARNINGS  BASIS OF DESCRIPTION  HRS/UNITS RATE THIS PERIOD ($) YTD HOURS YTD ($)
Dante Desiderio PAY
606 South Quincy Street Sala 10576.92 116346.12
Arlington, VA 22204 B 8 :
Soc Sec #: xox-xx-xxxx Employee ID: 248 Total Hours 66.15

Gross Earnings 19323.08 125092.28
Home Department: 1 NCAI INC (FUND) 501C3 Total Hrs Worked

OTHER DESCRIPTION THIS PERIOD ($) YTD ($)
Pay Period: 05/08/22 to 05/21/22 Do not increase Net Pay
Check Date: 05/27/22  Check #: 6029 SAFE HARBOR 4 579.69 3752.79
NET PAY ALLOCATIONS WITHHOLDIN DESCRIPTION  FILING STATUS THIS PERIOD ($) YTD ($)
as

DESCRIPTION THIS PERIOD ($) YTD (§) Social Security 1198.03 7755.72
Check Amount 0.00 0.00 Medicare 280.19 1813.84
Chkg 015 11323.00 79422.86 Fed Income Tax H 5434.75 29170.75
NET PAY 11323.00 79422.86 DC Income Tax HO No Withholding

VA Income Tax 20 1087.11 6929.11

TOTAL 8000.08 45669.42

NET PAY THIS PERIOD ($) YTD ($)
11323.00 79422.86

0033 Y430-527P NATIONAL CONGRESS OF AMERICANINDIANS « 1516 P St NW « Washington DC 20005-1910 « (202) 466-7767
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Exscutive Director Employment Agreement

This Employment Agreamant *“&*}f&cﬂﬁs‘s "t hehween the National Congrsss of &mevican
imﬁ@f‘%s a 50MeN4) nonpofit organization, hesdquanered in Washington, DG, {and sole pwnar
the National Congrass of American indians Fund), aad the Netionat Congress of American
n‘;sizam Fund, a trust 3:&*@3‘%& inder the laws of the District of Columbia therealter "NCAT, with

ds principel office located at 1518 P Bt NW, Washington, D0, 20005, and Darde Desidario,
residing st 800 Quinoy *«“*es@? ,&fﬁamw Virginia, an individuat {Uesidenio’}, is made as of apl

Ng 8
{2 203, with referencs o the following facls:

RECITALS

ot

NCALS engaged In the provigion of services to American dian and Aawa Nﬁa}w
‘:nmu{:hus the Uinited States tov {1) protect bydian and Native traditional, cul
righis; {71 seel approprizte, sguitalis and benslial Es@%mg and ;}'&gram&; for §m>m :ﬁ

Neative governments and people; {3} secure and presene indian and Native o iahis under
rreaties and agrsaments with the United Slates, 8 w&ﬁ as pndar federa! slalutes, cose laws
and adminisiralive decisions and rulings (3 @ f\r\w}s:si m arrnrion wallars and anhance the
TR amv a“ e of indian and Native paope; and (8 ::3 omoie 3 beller mﬁemacmmq anang the
geneml public regarding indian and Native goverments, psople and rights; and

2. NCAUhes boen delsgated constitutional and management powars Iy the RCAl Congress and

e NOAL Fund, ino and mainiains an adminisirative office v Was ?’&aﬁgss@ﬁ@ O.G and

3. The Parlies desine {o anter info this Agreamen
tenms and condiions in this Agresment; snd

4, Deswdeno has dived, qyrert and materially imporiant knowledgs of NOAPs financial and
pperationsl workings having been & sucosssil managament emploves of the crganization in
past years, having consistenty over the course of many years workad with NCALIn advasating
for federal Indian policies with federal agencies, Congrassional siall, members of Congress,
and vardous ralevant lobbyists and policy bfluencers; has nations! staturs as a major federal

neian policy infuencer: and, notably, has provided invalusble guldance on various Bransiad
nd oparational matiers as 8 sonsultant o NCAR and

W%
-w’«t

5

Desiderio would be leaving & rospesied, sconomically meaningiul, ard secure caresy pasiion
with ihe Native American Financs Officers Association (NAFGAY in accepiing the EX@N&*\‘J@
Dhrecior posiion with NCAY; and

ey

s’i NCAL nonsidars the sontinued viabity of NAFOA subsequent to Desiderio lsaving NAFOX's

opboy i‘{? {3? in the bast intevests of indian Country

i

generally, and z*nmz*mt o NOAY mission

A

.




of sngaging in activities vital i the ecanomi & ﬁgw&ma% W operationst health of Trbes
and individual indlans. NCAT sxprassiy recognizes that past and ongoing mutual sffarts by
NAFOA and NOA In various polioy and nim“ witars effecting Indian country have genved o
amplify and m azanaihs snhance and strengthen the fulfiliment of their respective missions; and
that the foss of sach other's support would be meaningfully delnimental o their respaciive
wleeasts.

NOW, THEREFORE, n consideration of the mustuat and individual promises, reprasaniations, an
underiakings of the Parties set oul in this Agreemsnt, including Hs Recitals, the Parties agres a8
follows:

TERM

Notwithstanding any ataeill policy set out in NCAls employes ham,mf:«r: memorands, or sivdiay
documents, ncluding but not imited fo those sections of the NCA! smployes handbook fiflad "At-
Wil Statement” and “Catsgories of Employment NTRODUCTORY PERIOT which ams heraby
superseded by this Sgreemsny, the tan of this Agreemant shall be from May 11, 3021 to May 11,
2024 {Emplayment Tarn™), unfess terminated sadier as providad in this Agresment. i:f‘\xi VET
nas no ohiigation io extend or rensw thiy Sgreement for sucoseding teras of to provide any
ragsn why the Agresrment was not extended or renswed; provided, howavar, the Pardies agree

thear infent is o renew (s Agreament oy addBions! lerms.

iry the event of any conflict ar Inconsistenty bebween the terms and concditions of this Agreemeant
and any jores or conditions set forth in any NCA! policy, the terms and conditions sat forthin
this Agresement shell prevall, Notwithstanding, Desiderio agress to make a good faith affort io
abide by alt employes conduct requirements eslaldished by %\ﬁ@&i 3 amployee handbouk of other
redlevant NOAL polisies.

GENERAL RESPONSIBILITIES OF THE EXECUTIVE DIRECTOR

Employer agrees o em;ﬁm, Desiderio snd Uesidedo agress 1o be simployed by Bmployar nthe
robe of ‘Sxmﬁme Diiractor.” as defineg hsg ..mg;ﬁ\,,\ sy governning documents, and shalt hald and
use ihe job fifle "Chisd Exacutive Officer” In this capacity, Dasgidenc reports o the Prasident of
the NCA! Executive Co _m;&a&. as dafingd ai Article IV of NCAPs Constitution {Exacutive
Commities”). Desiderio shall perform sendoes as directed by the Exscutive Commities @hm"ﬁﬂg
o appropdate prograen junisdiction, snd shall divect sad conniinate the various mm%m ofthe
NCAI Congress and Fund orgargsations through the authorily delegated by the kxecutive
Connities,

s

Conststent with the NCA! Constitution and Bylaws, Uesids

OYMENT SARHEERERTY




Cand as the responathilfies and suthontly that are ypd
Ohief Exeoutive Oificer. Desderio has reg
© and oparations! aspeots of ﬁ“‘@ HORNIZalion ;
%{\%-ievw SUDCESS ?a,- NCAY snd the NCAI Fund. ‘anio has ra 3
goals and objectives are sslatiished and met, fa‘%\&sﬁ STy mmm‘s nis are mwm ad with,
fEsoDes ars ull %z;ze:i sfficlently and effectivaly, a 1§ 2 ' i
are baing met eng advanced. The
hat government relalionships, tibal and n
i fm mr& Mi **seﬁ m“mm y iy ‘sﬁ*ﬁshim}i G

o

tavad em;;:%mﬁees }* v&stsvsw‘zﬁa M%s‘ mmu o m Desideria.

During the Employment Term, but sxoluding the Transifion Pared describad below and awy
:ﬁeﬁm‘g of vacation, sick leave, amd othey lsaves, Desiderio agrees fo devole Rl business fime to
the afiairs of Emplover and fo use best affovs fo perferm Employee’s responsibiities Taithiudly,

dsugmﬁ‘? e‘sgmwﬁs*g and eficently. Outside employment, Rl or partiime, must e disslosed
prior o and during thds tenn,

P

ad

ARNUAL EVALUATION

Diasiderio shall be reviewad annuaily by the Executive Commiltes ara Commit :
anmual svaluation it consider Desidena’s parformance in the following categories:
= Oirpanization and reporting performancs and aln :
+ Fiacal andd budgeling practives and performanos;
Fiancisl contrd ansd oversighty
Pragram control and oversight;

foves mansgement; and

Any sther reasonaile performance m

% & &

%
gEt

: the Freoutive Commiles deems spovopriats

Six months after the beginning of the Employment Term, Desidenio shall be reviewed consistant
with the mami&m oriteris above. Nothing in this provision s intended 1o resiia the Exsautive
Commities from providing an-going performances feedback, or conducting more regular fopmal
svaluations.

AUTHORITY

Y

Uiesiderio b authorized 1o ast on behalf of NCAL as reguired 1o camy oud he normal finanoial,
adrinistrative, personngl management funotions {inchuding, but rot imited fo, recruitment




screening, hiring, onboarding, ongaing supsnision, and discy
tﬁm*\e&&a ?«ii:s?\ andior o protect the intereats of %\é{,‘;& Ot 'e?;-:

aoticies, including adherence b #is Conflicls of Interast Polay.

TRANSITIONAL PERIGD

The Partles recognize that R e s i el respecive ‘cs@s‘* infwmraais § \ai Uesidernio he aliowed o assist

WAFOA I {B) mz‘x:ﬁuﬁmw" an ordedy manner any curent matter it which his personal
vnlverment i an integrsl pard, and m::*mimg @wewﬂg m g, and @rm-\%ﬁﬁaa B naw
NAFOR Executive Divecter; provided Desiderio plaoss the interests of NUAL ahead of any other

g considersiions.

.

¥ Desiderio recshvas sny compensation from NAFOA for his assistance in {is securing a new
§¥@§N\Wﬁ Obrector or conchiding the matiers dentified above, the rm@;:» of any such

rmpensation shall not be deamed fo be 2 viclation of any NCAL confiiet of interest or simiar
;:miss;;y.

Jubssquent (o his separation bors NAFDA, Desiderio shall maks olear o

=,
Dk

reprasenting the polictes, viewpoints, and efforts of *s& &.e ms‘i aot NA’F O8, sxoept a8 may be

requitad whils concluding sy current matter of which

COMPENSATION AND BENERITS

The cormpensation and benefits payable under this Sgresment are puthined in Altachment &,
which is indialed by the parties avyd made o part of this Agreement. Terminaton of the
amployment relationship whtle the Agreement is iy effect by NOAL shall result in the payment of
the sums cullined in the Termination clause of this Agresment.

TERMINATION

i e Agreoment is temminated by Desideno, theve shall be no lerminaticn con ransalion other
then scorued compensation samed prior o he eflective date w* ination minus paymaents dus
andd owing o NOAL ¥ an ' i make a gm ! faith effort to provide NCAJ
with 3t leas! three months’ nolioe should he i:ﬁfmi aie this &greamant.

o the avent that the Sgresment is torminated by NOAI for causs reasonaldy defined as { i} gm&s%»g

negiigent, (i} repested fallure o perform the assential requirements of the position, iw

Hagel, or fraudulent conduct, or {iv] conduct that constittes unkawdul discriminstion o
hargsamas, including sexual harassment 83 presonibed by NCAVs polices, {For Cause’) thave

shall be no severance pay o lermingtion compensation other than the payment of compensation

T i
SHTRLR O s\f‘g;*""') kol MRS




remaining alter deduction of amounds due and owing B NGAL Hany,

¥ the decision s marde by NOAL b terminate the Sgresment for reasons other then @‘:_sr aﬁse
and i 838 :ws‘sg;u for e&a\mwg & slandard sevaranss agresmsn tsmmumg a *eia ase Q
Desiderio stall be paid bis full compensation for the twelve calenda e
date of terminstion, 88 wall as the cost of aoquin ~Q health hanelig :
equivalent o hose being provided as part of his compensation as w% oul in
semount of this severance & expressiy slated o be reasonable 2 ghean that Desidano will he :
respacted, sconomically meaningful, and sectrs carser position with MAFGA 6;3;‘:;\?9*??3 the
weputive Director position with NOAL as well 85 the recognition that  would t:e &sa*’y fFhoull, 8
o impossible 58 & practical matier, for Desidario o secure an equivalent posi i indian
caunly Y thoss he ww&: fhan have had with sither NCA! ar NAFQA. #f Des \i o obtains
sw@ag sent amployment withiv the twelve-month period, he will notify NCAl ot t%* f senpdoymen
snd provids documentation of his compensation, and he agraes to forfell the remaining severance
saymenis sgual to the compensation he will moalve fom the subseque ot avnpdoyern ‘{ wal i, NC&S
will only be obligeled to issuB severance seements for the portion of the \,mé\ean\*m  SEverance
pariod during which “sgszues\m fims ablained subssquent amployment equal jo the difference
hedwsan his salery with NOAL st the time of his separation and hig salary recaived fom
subssguant d:*‘ai}i{mw

v,

CZ.

(fi

"1?

=y

foyment and all obligations ot NCAL
vy INSUTAnce of retiremen! programs,

ungies ﬁm ﬁ\s:;*msrm* 3*‘\&& CRAse em:as,z
unpald salany obligations, o reimbursable e;«;§,~&m&&&

iy 1he svent Desideris becomes panranantly disabled and unable to perfan the assential
functions of his job as “sssential functions” are dafinad under applicalie fedaralisiate faws, his
employment and aff obligations of NCA! under this Agreement shall cease excsepl those related to
any insurance o refirement programs, unpaid salary obtigations, or reimbursable expenses, and
fie may be replaced as requived Haw o e funotions of NCAS

Diesiderio’s permanent disability means that Desideria, by regson of s physical or meniad
digabilty, is iIncapabie of performing the dulies of Ms customarny position with NECAL and sug
isaty ;‘y has continued for 2 pericd of al least one huadred *‘w*w {120} consecutive days i %*‘ay
3 pariod and s axpecied o ba of g i e::§ duratinn of Io result in death. Pormanent disabdty
‘mi e ea‘:a\i ished by & majonity of thres physiclans, one seledied by Desideno {or hisfher
spouse, child or children, parant or legal reprasentative in the event of his nability W select a
ohysician), one by NOAL and the third Wy ii’se o physicians selectad b {}wmm@ for higther
spouse, child or children, parent or legal repvese msiative in the evant of hig nabiity to selent 8

EREDUTIVE DINECTOR SMPLOMENT ARREERENT




ahwsiclant ang NCAL
RESOLUTION OF DISPUTES

Arhitration. i the event of any Dispule {as defined below) batwean Desidenc and NCAY, indluding
al Dispules regarding Desidario’s &gqi’& under g Agwem@m o fermingtion of this Sgresmant, or
any sxansion or renewal thereof, and if the Dispute s not resobved informally by ths Parties,
Desidero shall subol the Dispute {o dnding arkdration, sxcluding Disputes rsgas **sw ﬁi@f‘“’*s
based oot the Fair Labor Standards &dt andior any applicable siale wage and houe act. Desideds
shall initiate the arbilration by notifiing the President of NCALn wiling of the mamfa e xra Uispute
and Desiderio's request for arbitralion within one hundrad bventy {1203 Nagas froen ihe last e the
aeged violative aclion cootrrad.

=3

b

The arhitration shall e governad by the N«:}«:ﬁ&% &*‘s*mi wment &rbitration Propedures of
American Artitration Assadation (s "AAAT, which are incorporated herein by this referance, and
by the provigions of Atlachmernd B, which the ?a, sies have ilialed and fs made paﬁ of this
Agreement. In case of any sonflict helween the AAA Mads! Employment Arbitration Procedures
and this Agresment, the torms of this Agreament shall prevall, Boln parties agma 0 De Dourg

any Snal decision of the arbitnator rendered pursuant o this Agresmen, subject o & HE ¢
previcied i any applicable fedenst or state law. This arhiteation provision i’s?’i&ai aurviee ‘iﬁmmﬁmn

Aoy such arbiration must be initlated by Dasidene nol mars than ang huadrad hvendy (130 days
after forninastion of ihis Agreemant or fermination of any extension of renewsl thersod, or the
disputs will be considerad forever waived and e un’?&ﬁ‘ .

Disputes. As used herain, "Dispute” meany any and all demanads, clatms, or causas of action,

whether relalad foor arlsing oul of this Agreament, sy ag:‘ dicahle federal or slale stalidle,

reguiation or executive order, or the comman kaw, Including demands, claims of causes of action

o

«  Brsach of contract, wronghul termination, braach of the implissd covenant of gooa faith and falr
*%@a&im victation of public policy, retaliatory m@echa@'g& mafeasance, misfeasance, breach of

FES e:;mimia of provissony ssloppel, misreprasentation, ﬁaﬁamatma ivasion of privagy,

m;m us interferance with contract or contractusl sxpattany, sicg

»  Employment discrimination, including olaims based on Tille Vi of the Civil Rights A, the Age
Cisorimination n Employment Act, the Americans with Disabilties Aol any applicable state law
against discrimination, snd afl other applicatile faderal, siste and local antidiserinuination faws,
regulations and sxscutive ordery; and

« Damages for pain and sulfering, smotional distress, liquidated damages, punifive & damages,
taxahie cosls, inlarast and m\mamam@ attorneys’ feas,




GENERAL TERMS

Dissidernio represents and warrants fo NOAL thal he s freale az‘ar into this .ng @Rmsam and that he
has no commitment, arangement or understanding to of with any patty smm "{}“iﬁ?“ii
with his performanes of the covenants, senvioss and dulies ;f&x*aﬁe@ for a8

,,,
&
o
P
%3
?ﬁ

Duving Desiderio’s smployment hereunder, ihis Agresment may nol be as gred B garhy
without the written consant of the olher; provided, ‘*mm?ms: that ?\;"‘m wa§; RS asign s fghts and
abligations under this Agreement to 8 successor by ' S o
on NOATs work substantially in the form in which s tﬁ&,, Te'

Fifiliation. Except as athansiss gmsr,ued ﬁ;‘ am}%wa!:s e ‘Eﬁe Ao mtamst of Desidan

N

_‘fs any ’sm 2T WaY m*h\@a:*@ﬁ m %&e iﬁ&s%’“ﬁ o
R his heig, pErsons
assigns.

This Agreament and Aftschmenis represant e sntire agreemant betweasen the ;iai’*“ﬁ
suparseds any prior onal or writien agrosments betwean the patlies. Any modificatic
&qwﬁmﬁi must be it writing and signed by the Padies. I any provigion of s ,k\gfﬁfeme\

®} B
o he invalid or unenforceatle, e remsining provisions shall remain in Rl foree angd affect

B 0aEg

PWhen this Agreement requires that & party give notice {o the other Party or other commirscation
that materally impacts the vights of the Parties, including specifically notices of veach, dafaull,
vination, or arbitration, the notice must be provided m the following Vs any delivery methoad

tha% can be confiomed {8.g., Federal Exprass or condfirmed dedivery amaily

#io Emplover,

Sadina ?éz‘i(‘,}f-‘ rand

Pariner, Crowsll & Modng LLP
1007 Parnsyivania Ave, NW
Washington, DC 20084
smoniani@omwaii.oom

o Emgx&m;m o

Aﬁzs@m, %fA 222{}«%
nahyssan@gmat.oom

TLOYMENT ARREEMENT




This Sgresment shall be interpreted under the laws of Washi
N WITHESS THEREQOF the pardies have sxscuded s Agreamant.

aa“‘“‘::.s S 8\8@*“"‘\ \ ' .V_L,.»-A-‘-““ﬂ:‘\‘

, e " A S e,
By e ;“ﬁ«xﬂ&{w \»*‘“*M s Uhate: &
Jants mm

e o i T U S e
By R Diate: Apnd L S2

Fawn Sharp Prasidant, NCOA!

AR

ERECUTIHVE TIRECTON EMPLOVHENT SCRERMENT

Q’Q \.a:‘\\




ATTACHMENT A
GompensationBenefitsileave

SALARY AND BENEFITR

Salary.

+  Dasiderio’s annual salary will he $275 000 during the Employment Term and witl be pald
actovding 1o BEmpk :me% 3 ms‘mwaw payroll practices.

+  Desidenc i slig %:;ie fve peroant (5% ) annual salary incresse baged on meeling the gosig,

matnics angd mé&%ﬁm&es of the organization, effective one year aller the Employment Temm
beging and on e anniversary of the Employment Tenn svery year theraafter,

+ Al paymends of salary, bonuses, or other compensation will be reduced by applicable
withholdings and deduations.

= The parties sgree the Desidenn ® e‘xem\ funder the Fair Labor Bandands Aot and applicalie

state law pursuant to, among other things, the sxscutive andior adminisiralive axemplions,

Bonus. I
aligible for an snausl tms‘::&ﬁ at iha &:m m\, 8 &; T *i&é"'s {:ac:*e“an t*&%u on Qes~aem &

performances fowards mesting the gosls, meldc a%{* mdestones of the organiss ation,

Salary Adjustments, When sporoprate, and al the sols disgrstion of the Exscutive Commities, 8
marit salery norsass i addition 1o the guarariesd salary invrease desoribad above may ba
suthorized hased on Desideria’s parfornance,. The Pacties upon mutus! agresment may &l any
e aupvove 3n addendiam to this Contract thal ideniifies defined armual sal s“y ai%aswe*}t UIR
the successid achisvament of specifics §E<¢ m&wmem parformance-hased oriferia. To tie sxlent thal
the Erecutive Commiltes authorizes cost of lving adiustments “t}r afl slaff meﬂh&m Dexivens will
he aligitde o aut mmma%%y FEOEVE 8 ammimi sogt of Hving adiustment.

&

,.

?3}

Vacation. Desideno s eligble to recelve pald vaoalion leave consistent with the paid vacstion
isave available o oter fullimes Emplover amplovess a8 provided for in the Employment
Handbook.

Employment Benefite. During the Employment Term, Desiderio and Dasidenia's family are
S ‘a 0 recelve ai% bmafs&, o the sgient genorally avaliable o other fulldimes Emplaver
; ma&g« mm’fm wweﬁ emdm& medicel, prasoription, dantal,
iy additton, O ‘.s@-@m} = sntitlad io

h Employesy” cles and
X : s, oF §~s onlinus ‘mg o the bonalits a8
any ime. ';.»E“ﬁﬁﬁ*%ﬂ FERRIVES ih@ s*sg;:hi o voluntan é § 'imi\ns: parigipation in any of the benefits af

any W Aty such deciination shall be in scoordancs with mwgme*’ policies and procadurss.
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EXPENSE REIMBURSEMENTY

Susiness Expenses. Employer will reimburse Deslderic for reasonable and sclual exgenses
incured during the Employrmsnt Term as requived in discharging Desidenit’s responsibility,
ingluding lodging, travel, misage, meals, and any approved costs inourred in conneciion with
alendance &t an apuroved conference of other program.  Desiderio must mainiain records of the
sxpanses and Himely submil the records to Rmployer with an sxplaration of the skpense for which
Desiderio sesks reimbursemant in accom dance with Emplover’s policles.

Y
N
NONE

e
g
:;4,
P
7
s
s
7
b
2
I"!
m
u
r/
o
7
1
J
;v
%
3
i3
m
4”'
If;
A
14
o
%
e
13
(]
3

4

;%




ATTACHMENT B
BAdditiornst Avhitrstion Terms

Neutral Achitrator. The partiss shall sslec! & neutral and unblased arbirator sccading o the
sracedures establishad by the A8A for thatl purpose.

Exnerses of Arhitration. Under the A48 EmplopmentWorkplacs Fee Schedule, the smployee's
foa i f‘&g‘\aa at S50, NCAL {the emnplover) pays the arbiralt npengation unlsss e
smployas of ingdividus!, post dispute, valirtarly elects o pay a ;.Qmm of the srbidraiors
OGS wsation. Arbiteator sompenaation and adminislrative fees greono mmm 1o realocation iy
the aroirator excep! unon the arbirator's detervdnation that @ daim or counteraialn was fited for

=

wirposes of hanassment of i patently frivolous.

o

4;/4

.

Each parly shall bear s own wilness foes, costs and altorneys’ fees unless the arbitrator
otharwize arders ane or the other pay lo bear such fees and custs.

Disoovery. Both parties may maks disoovery oo
A8 and as the arbitraior may delerming ig ﬁ@m&:ﬁaw ?@r each ;sag By m ﬁ»jw{:z‘ a*eé\* am;sra & *h@
oiaime asserled i the arhibation, Including acosss 1o sasential documents and withesses,

Altomsys. kither g}a s may, but nead ot be representad by an stlomey of his ar s choice al any
e during the sl feation process,

Remediss. The srbitrator shall not be Emied i awaniing remediss provided by this Agreement o

by any apphcable federal, state or lonal stalite, reguiation, or sxsoutive G{Lﬁf ‘or the common ia W,

sa ong as the arbitrator finds facte and mekes conclusions based on he andence presentad
ansquats &y tha award of such remadies.

{imitation of Arbitralor's Power. The arbiirater shall Bave no power 1o alier, amend o repeal any
provision of thiz Agreement.

Witten Decision and Sward. Within thirty {30} days of the olose of the arbilration heanng, oras
othenvise agread fo by the padlies, the amiimmf shall render s \wﬁm decision and award, The
decizion and award shall be based on the facls prasanted by the parties, this Agrasmend and
appicabie fmw, ane shiedl contaln findings of fact and conclusions sufliclent & judiclal review o the
axtent required by applicable law,
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CONSULTING AGREEMENT

This Consulting Agreement (“Agreement”) between the National Congress of
American Indians, a nonprofit organization, headquartered in Washington, D.C., (and
sole owner of the National Congress of American Indians Fund), and the National
Congress of American Indians Fund, a trust governed under the laws of the District of
Columbia (hereafter “NCALI"), with its principal office located at 1516 P St. NW,
Washington, D.C. 20005, and Max Muller & Associates, LLC, a Kansas limited liability
company (“Consultant”), with its principal office at 16144 Linden Street, Overland Park,
Kansas 66085, is made as of July 1, 2021.

WHEREAS, Consultant is a nationally known organization offering consulting and
training services to the public related to legal and business matters; and

WHEREAS, Consultant employs Max Muller (“Muller”), a natural person, with expertise
in legal, Tribal and business matters; and

WHEREAS, NCAI desires that Consultant specifically and directly assign Muller, as an
employee of Consultant, to provide advice and assistance to NCAI under the terms and
conditions of this Agreement; and

WHEREAS, the Consultant will specifically and directly assign Muller to provide
consulting advice and assistance to NCAI under the terms and conditions of this
Agreement; and

WHEREAS, the Parties expressly acknowledge their understanding and acceptance
that (i) Muller is an attorney licensed to practice law in Missouri, (ii) that Muller is not an
attorney licensed to practice law in any other state or US territory, (iii) that Muller does
not maintain an office or other physical presence in the District of Columbia, (iv) that
Muller has not and will not represent NCAI before any court within the District of
Columbia; but as per the American Bar Association's (ABA) Model Rule 5.5, the ABA’s
(December 16, 2020) Formal Ethics Opinion 495, and District of Columbia Court of

Appeals Rule 49, Muller may provide legal information to District of Columbia clients as
allowed by the jurisdiction in which he is licensed; and

WHEREAS, the Parties expressly acknowledge that much of Muller's consulting advice
will arise from his legal background and his knowledge as being a certified Tribal
Human Resource Professional (THRP) and extensive business background in
structuring and transitioning businesses.
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NOW, THEREFORE, NCAI and the Consultant hereby agree as follows:

1. Consulting Services

a.

Subject to the terms and conditions of this Agreement, Consultant will provide the
consulting services set out in Attachment A to this Agreement.

Consultant hereby assigns Muller to provide consulting services and guidance to
NCAI in accordance with the terms of this Agreement.

2. Compensation, Invoicing, Consulting Hours Carryover, Agreement
Extensions, and Reimbursement

A

Compensation. In exchange for a discounted hourly rate for the Services, NCAI
agrees to engage Max Muller, through Max Muller & Associates, LLC
(Consultant) at the rate of $10,500.00 per month over a 12-month period
effective July 1, 2021.

Consultant will provide NCAI an invoice monthly for hours worked, which invoice
shall detail the days and number of hours worked, and the matters worked on.

Consultant is an independent contractor and will be responsible for all of its own
expenses of every nature and type. However, NCAI will reimburse Consultant for
reasonable preapproved travel and other expenses Consultant incurs in
connection with performing the Services. Preapproval will be given or withheld by
NCAI's Chief Executive Officer or his designee. To obtain reimbursement,
Consultant will submit to NCAI's Chief Executive Officer or his designee, an
invoice describing services rendered and expenses incurred.

Invoices for Services and/or expense reimbursements may be submitted by
email to an email provided to Consultant by NCAI.

Invoices will be due and payable no later than the 15th business day of any
month.

3. Independent Contractor Status

The parties expressly agree that this Agreement creates an independent contractor
relationship, not an employment relationship. In its capacity as an independent
contractor, Consultant agrees and represents, and NCAI agrees, as follows:

Consulting Agreement — NCAI/NCAI Fund and Max Muller & Associates, LLC Page 2 of 9



(a) Neither Consultant nor Muller shall be deemed an NCAI employee.

(b) Consultant and Muller have the right to perform services for others during the
term of this Agreement subject to the confidentiality provisions of this Agreement.

(c) Consultant has the sole right to control and direct the means, manner, and
method by which the Services required by this Agreement will be performed;
provided, however, Consultant acknowledges and agrees neither it nor Muller
has authority to obligate NCAI to any action or commitment, financial or
otherwise, without first obtaining such authority on a case-by-case basis from
NCAIl s Chief of Staff or his designee(s). NCAI shall not be considered to be a
joint employer of Muller.

. Business Licenses, Permits, and Certificates

Consultant represents and warrants that Consultant will comply with all applicable
federal, state, local, and Tribal laws, regulations, codes, and/or ordinances in its
performance of the Services to be performed under this Agreement.

. State and Federal Taxes

NCAI will not:

e withhold FICA (Social Security and Medicare taxes) from Consultant's or Muller’s
(if any) payments or make FICA payments on Consultant's behalf,

o make state or federal unemployment compensation contributions or payments on
behalf of Consultant or Muller, and Consultant and/or Muller will not be entitled to
these benefits in connection with work performed under this Agreement; or

e withhold state or federal income tax from Consultant's payments.

Consultant shall pay all applicable taxes incurred while performing any services
under this Agreement, including all applicable income taxes and, if Consultant is not
or ceases to be a corporation, self-employment (Social Security) taxes.

. Fringe Benefits
Consultant understands that neither it nor Muller are eligible to participate in any

employee pension, health, vacation pay, sick pay, or other fringe benefit plan(s) of
NCAI.
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7. Workers' Compensation

NCAI shall not obtain workers' compensation insurance on behalf of Consultant or
any of its employees.

8. Insurance

NCAI shall not provide insurance coverage of any kind for Consultant or its
employees.

9. Confidential and Proprietary Information

Consultant acknowledges that it will be necessary for NCAI to disclose certain
confidential and proprietary information to Consultant in order for Consultant to
perform duties under this Agreement. Consultant acknowledges that disclosure to a
third party or misuse of this proprietary or confidential information would irreparably
harm NCAI. Accordingly, Consultant will not disclose or use, either during or after
the term of this Agreement, any proprietary or confidential information of NCAI
without NCAI 's prior written permission except to the extent necessary to perform
Services on NCAIl 's behalf.

(a) Proprietary or Confidential information

Proprietary or confidential information includes, but is not limited to:

« written, printed, graphic, or electronically recorded materials furnished by NCAI
for Consultant to use;

« notes, memoranda, and other hard copy or electronic memorialization of in-
person, telephonic, text messaging, email or other discussions reasonably
understood to be for internal NCAI use;

« any written or tangible information stamped “confidential,” “proprietary,” or with a
similar legend, or any information that NCAI makes reasonable efforts to
maintain the secrecy of;

+ legislative, business, marketing, and/or publishing plans or strategies;

« customer lists;

» NCAI operating procedures, trade secrets as defined by federal statute and case
law, design formulas, know-how and processes, computer programs and
inventories, discoveries, and improvements of any kind, sales projections, and
pricing information; and
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+ information belonging to NCAI members, clients, customers and/or suppliers
about whom Consultant gained knowledge as a result of Consultant's services to
NCAI.

Upon termination of Consultant's services to NCAI, or at NCAI 's request, Consultant
shall deliver to NCAI all materials in Consultant's possession relating to NCAI's
and/or its clients and/or customers’ data.

(b) Work Product

1) The product of all work performed under this Agreement (“Work Product’),
including without limitation all notes, reports, documentation, drawings,
computer programs, inventions, creations, works, devices, models, work-in-
progress, and deliverables will be the sole property of NCAI; and Consultant
hereby transfers and assigns to NCAI all right, title and interest therein,
including but not limited to all audiovisual, literary, moral rights, and other
copyrights, patent rights, trade secret rights, and other proprietary rights
therein, Consultant now has or may have in the future; and quitclaims to NCAI
all right, title and interest to the Work Product it now has or may hereafter
acquire in any manner. Consultant expressly represents that all work done for
it by Muller is work made for hire by which Consultant acquires all ownership
rights of any nature and type in such work product. Consultant retains no right
to use the Work Product and agrees not to challenge the validity of NCAI ’s
ownership in the Work Product.

2) Consultant hereby assigns to NCAI all right, title, and interest in any and all
photographic images and videos or audio recordings made by or for NCAI
during Consultant’s work for it, including, but not limited to, any royalties,
proceeds, or other benefits derived from such photographs or recordings.

3) NCAIl is entitled to use Consultant’'s name and/or likeness in advertising and
other materials. Consultant may divulge its relationship with NCAI.

(c) Exclusions from Confidential or Proprietary Information

Obligations set out in this Paragraph 9 shall not apply to any portion of NCAI
Confidential or Proprietary Information which:

1) was at the time of disclosure to Consultant part of the public domain by
publication or otherwise; or

Consulting Agreement — NCAI/NCAI Fund and Max Muller & Associates, LLC Page 5 of 9



2) became part of the public domain after disclosure to Consultant by publication
or otherwise, except by breach of this Agreement; or

3) was already properly and lawfully in Consultant’s possession at the time it
was received from NCAI; or

4) was or is lawfully received by Consultant from a third party who was under no
obligation of confidentiality with respect thereto; or

5) was or is independently developed by Consultant without reference to NCAI
Confidential or Proprietary Information; or

6) is required to be disclosed by law, regulation or judicial or administrative
process.

Consultant acknowledges that any breach or threatened breach of this
Confidentiality clause will result in irreparable harm to NCAI for which damages
would be an inadequate remedy. Therefore, NCAI shall be entitled to equitable relief,
including an injunction, in the event of such breach or threatened breach of the
Confidentiality clause of this Agreement.

10. General Terms

(a) This Agreement may not be terminated by NCAI during the first 183 days of the
Initial time Period except for malfeasance or gross misconduct on the part of
Consultant or Muller; and thereafter only for just cause. Should NCAI terminate
this Agreement, NCAI shall, within seven (7) calendar days of the notice of
cancellation, pay over to Consultant any and all then outstanding payments and
expense reimbursements due Consultant, which outstanding payments shall
include a pro rata amount for any days within a calendar month for which
Services have been provided.

(b) If Consultant terminates this Agreement by providing no less than 30 days’
written notice to NCAI, Consultant shall nevertheless wind up in an orderly
fashion assignments for NCAI which Consultant began prior to the date of notice
of termination hereunder.

(c) No alteration or modification of this Agreement shall be valid unless made in
writing and executed by Consultant and NCAI ’s President.

(d) This Agreement shall be construed and interpreted pursuant to the laws of the
District of Columbia applicable to contracts wholly entered into and performed in
the District of Columbia.

(f) Any notice or other communication by one party to the other hereunder shall be
in writing and shall be given, and be deemed to have been given, if either hand
delivered or mailed, postage prepaid, certified mail (return receipt requested),
addressed as follows:

Consulting Agreement — NCAI/NCAI Fund and Max Muller & Associates, LLC Page 6 of 9



If to Consultant: 16144 Linden Street, Overland Park, Kansas 66085
If to NCAI: 1516 P St. NW, Washington, D.C. 20005

(g) Survival - The duty of Consultant to be bound by its obligation of confidentiality
under this Agreement shall survive the termination of this Agreement.

(h) Assignment - This Agreement is not assignable by either party. Any attempt by
either Party to assign any of the obligations of this Agreement is void. This

Agreement can only be modified by a written agreement signed by both Parties.

(1) Partial Invalidity - If any provision(s) of this Agreement are held invalid, illegal or

unenforceable, the validity, legality, and enforceability of the remaining provisions
shall not in any way be affected or impaired thereby.

Complete Agreement; Counterparts - This Agreement is the complete and
exclusive agreement between NCAI and Consultant regarding the subject matter
hereof, which supersedes all proposals or prior agreements, oral or written, and all
other communications between NCAI and Consultant relating to the subject matter
of this Agreement. This Agreement may be executed in separate counterparts,
each of which shall be an original, but all of which taken together shall constitute
one and the same instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
written above.

Max Muller & Associates, LLC National Congress of American Indians

By:

National Congress of Americans Indians Fund

oy (I Z o A

Max Muller, Principal Dante Desiderio

Z

Chief Executive Officer

*okk
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ATTACHMENT A - SCOPE OF WORK

SERVICES TO BE PERFORMED
Contracts:

Craft, evaluate, negotiate and execute a wide variety of different contracts covering
a range of transactions.

Create and maintain relationships with suppliers and serve as the singular point of
contact for matters concerning contracts.

Maintain records for correspondence and documentation in relation to established
contracts and those in progress.

Communicate and present information to stakeholders about all contract-related
matters.

Monitor contracts and move forward with close-out, extension or renewal according
to what’s best for the organization.

Solve any contract-related problems that may arise with other parties and internally
within the organization itself.

Assist and guide NCAI staff in negotiating, writing and executing agreements and
contracts,

Research the impacts of current and previous service provider agreements with a
view to preventing future contract abuse and waste,

Human Resources:

Review all current HR policies, and draft, revise or delete policies and procedures as
needed, with the concurrence and approval of the Chief Executive Officer or his/her
designee.

Act as the organization’s equal employment opportunity officer.

Handle, as necessary and appropriate, personnel disciplinary matters, including
investigations of misfeasance and/or malfeasance.

Assist appropriate staff members in identifying, reviewing, and negotiating employee
benefit programs.

General Legal Matters:

Draft or assist with drafting documents of any nature and type, as needed or
properly requested.

Offer counsel on a variety of legal, human resource and general business issues.
Consulting with advisors on general liability, benefits, stop loss, and other forms of
insurance coverage.

Advise executives within the organization, as requested.

Work directly with various departments within the organization, as needed or
requested.

Advise on legal risks and legal liabilities associated with different deals.

Anticipate unique legal issues that could impact the organization.

Provide guidance to NCAI staff on the legal impacts of various past and future
decisions.

Handle potential litigation and complaints; working with outside counsel or experts
as necessary and appropriate.
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» Provide such other services as requested or directed by the Chief Executive Officer
or his/her designee.
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CONSULTING AGREEMENT

This Consulting Agreement (Agresment’) betweaen the Nationa! Congress of American indians, a
nonprofit organization, headguartered in Washington, D.C., {(and sole owner of the National Congress
of Amarican Indians Fund)}, and the National Congress of American Indians Fund, & trust govsmsd
under the laws of the District of Columbia (hereafter "NCAL), with s principal office focated st 1816 P
St NW, Washington, D.C. 20008, and Audit Business Sewvices, Ing., 8 Missourd corporation,
{"Consultant™}, with is principal office at 6768 BW Holsteln Road, Polo, MG 84871, is made as of July
1, 2021,

WHEREAS, Consuliant is & nationally known organization offering financial, human resources and
general business consulting and training services to the publin; and

WHEREAS, Consultant employs Pamela Fagan ("Fagan™), & natural person, with significant sxpertise
i financisl, legal, Tribal and general business matters; and

WHEREAS, NCAl desires that Consultant specifically and directly assign Fagan. as an amployee of
Consultant, to provide advics and assistancs to NCAL under the terms and conditions of this

Agreament; and

WHEREAS the Consultant will specifically and directly assign Fagan {o provide consulting advice
and assistance 1o NCAL under the terms and condiions of this Agresmaent; ang

NOW, THEREFORE, NCAI and the Consultant hereby agree as ollows:

1. NOW, THEREFORE, NCAI and the Consuliant heraby agree as follows:

ol

. LGonsulting Services

w0

Subject fo the terms and conditions of this Agreement, Consultant will provide the cansuiting
sarvices st oul in Altachment A o fhis Agreemant.

b, Consultant hereby assigns Fagan o provide consulting services and guidance fo NCAL R
aceordance with the srms of this Agresment.

0
Ful

Compensation, Invoicing, Consulting Howrs Carryover, Agreement Extensions, and
Raimbursement

A, Compensation. I exchange for a discounted hourly rate for the Services, NCAL agress
engags Pamala Fagan, through Audit Business Services, ino. {Consultant) at the rate of
$11.000.00 per month over a 12ymonth period effective July 1, 2021
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8. Consultant will provide NCAT an invoice manthly for hours workad, which involos shall detad
the days and number of hours workad, and the matiers worked on

C. Consultant & an independent contracior and will be responsible for all of #s own expensas of
avery natire and type. Howsver, NCAT will reimburse Corsultant for regsonabls preapproved
fravel and sther expansses Consultant ihours i connection with performing the Services.
Preapproval will be given or withheld by \ECM s Chisf Exscutive Officer or his designse. To
obtam rmbursement, Consultant will submif to NCAl's Chief Executive Cificer or his
dasignee, an invoice desoribing services ;tsz-ﬁ-:aaerad and axpanses inourred,

~

3. Invoices for Sevvicas andfor sxpense reimbursemeants may be submitied by ematd to an amall
provided o Consultant by NCAL
£, Invoives will be due and pavable no later than the 15th business day of any month or Hon a

weekend, the next avallable business day following the 15th,

& Independent Contractor Status

The parties expressly agree that this Agreement creates an independsnt contractor relationship,
not an employment refationship. In its capacity as an independent coptractor, Consultant agraes
and represents, and NCAL agress, 33 follows:

(@} Neither Consuliant nor Fagan shall be deemed an NCAL employes.

\

{bY Consultant and Fagan have the right {o parform services for others during the term of this
Agreement subisct o the confideniiality provisions ot this Agreement.

L

(e} Corsultant has the sole right o control and direct the maans, marmer, and methad by which
the Services required by this Agraement will be performed, provided, however, Consuftant
acknowledges and agrees neither i nor Fag'm has authority to obligate NCATHo any action o
comumitment, financial or otherwise, without first oblaining such authority an & case-by-case
basis from NCA 's Chief of Staff or his designes(s). NCAI shall not be considersd o be 3 joint

sinployer of Fagan.

4. Business Licenses, Permils, and Certificates
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o]

Corsultant reprasents and warrants that Consuliant will c;fmmixf with all applicable federal, stats,
tocal, and Tribal laws, regudations, codes, andfor ordinances in its performance of the Services o
be performed under this Agreement.

State and Federal Taxss

NCAT will not

= withhold FICA {Social Security and Medicare taxes) from wmsuitantb of Fagan's {(if any)
paymen‘ta or make FICA payments on Consultant's behal

= rake state or feders! unemployment compensation oo ximi,ui ons of paymeants on hehaif of
Consultant or Fagan, and Consultant andfor Fagan will not be antitfed 1o these benefits in
connaction with work performed under thas Agresmant; o

= withhold state or federal incoms tax from Consudtant’s paymernds,

Consyltant shall pay all applicable taxes mowred while performing any services under thig

Agresment, ncluding all applicable income taxes and, if Consultant is not or ceasses o be &
corporation, seif-amployment {Sacial Seolrity) 1axes,

Fringe Banefils

ployes

Consuftart understands that neither # nor Fagan are aligible 1o participate &t any em
pension, health, vacation pay, sick pay, or other frings benefit plan{s) of NCAL

Workers' Compeansation
NCAI shall not obtain workers’ compansation inswrance on behalf of Consultant ar any of its

smployees.

Insurance

NCAL shall not provids insuranne coverage of any kind for Consullant or its amployees.

Confidential and Proprietary Information

Lonsulting Agrasment ~ NOAVNCAL Fund and Audit Business Ssrvicss, Int Page Iof 8



Congultant acknowledges thal # will be necessary for NCA! o disciose certain confidential and
proprietary information to Consuliant in order for Consuliant fo perform duties under this
Agreement. Consultant acknowledges that disclosure to a third party or misuse of this proprietary
or cordidential information would ireparably harm NCAL Accordi ingly, Consultant will not disclose
or use, aither during or after the term of this Agreemaent, any proprietary or confiderntial information
of NCALwathout NCAL s prior written permission except to the extent necessary to perform
Servicas on NCAL 's behall,

{a} Propretary or Confidential information

Proprietary or confidential information Includss, but is not imited to

= written, printed, graghic, or electronically recorded materials fumished by NCAT for Congultant

{0 usey;

notes, memoranda, and other harg copy or electronic memorialization of in-person, felephonic,

fext massaging, email or other discussions ressonably undersiood fo be for intermal NCAL use;

= any writlen or tangibls information stampead “confidential,” "propdstary.” or with a sknilar
ngand, or any information that NCA! makes reasonable effurts o maintain the ssoregy of)

«  legislative, business, marketing, andior publishing plans or strategies;

» oustomer lists,

«  NCA! gperating procedures, rade seorets ax definad by faderat siatute and case law, design
formitlas, know-how and processes, compuder programs and inventories, discoveries, and

E4

aprovements of any kind, sales projections, and pricing information; and
= information belonging o NCAL members, clients, customers and/or supplisrs ahout whom

Corsullant gained knowledge as a result of Consullant's services to NCAL

Upon termination of Consultand's servicas to NCAL or at NCAL's regquest, Consultant shall deliver
to NCAL all materials in Consullant's possession ralating o NCAls andior its olients andior
customers’ data.

by Work Product

The product of all work performed under this Agreament {Work Producet’), including withowt
fimnitation all notes, reports, documentation, drawings, computer programs, nventons,
creations, works, devices, models, work-dn-prograsg, and deliverables will be the sole
property of NCAL and Consullant hereby transfers and assigns to NCAL all right, title and
inferest therein, including but not limited to all audiovisual, Hterary, moral rights, and other
copyrights, patent dghts, trade secret rights, and other proprietary réghmhﬁm*n Consuftam
rrow has of may have i the fulre: and guitclaims o NCATL all right, tte and interest o the
Work Product i now has or may hersafter acquire in any mannsr. Gonsultant thxw«ﬁ%w
reprasents that all work done Yor i by Fagan is wark made for hirs by which Consultant
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agguires all ownershup rights of any nature and ivpe i such work produpt, Consultant
gtaing no right to use the Work Produst and agress not {o challengs the validity of NCAD
awnersn:p in the Waork Froduet

&) Consultant hereby assigns to NCATL sl right, titie, and inferest in any and all photographic
images and vidsos or audio recordings made by or for NCA! during Consullant's work for it

including, but not fimited 1o, any rovaitiss, proceeds, or other b&fieiii& dartved from such
photographs or recordings.

37 NCAL iz entitied 1o use Consultant’s name andlor ikeness in adverlising and othey
materials, Consultant may diviige it relationship with NCAL

o
]
i

(¢} Exclusions from Confidential ar Proprietary information

(Cbiigations set oul in this Paragraph 8 shall not apply 1o any portion of NCAL Confidential or
Propristary Iformation which:

1} was at the time of disclosure to Consultant part of the public domain by publication or
othenwiss; o

2) becams part of the public domain after disclosure to Consultant by publication or sthenwise,
gxcept by breach of this Agresynent; or

3y was alreagdy prog,e; v and fawfully in Consultant's possession af the time § was recelved
from NCAL

4} Was oris iamuity received by Consultant from a thivd party who was under no abligation of

conti ders’sz:}%ﬂy with respect thereto; of

was of s independently developed by Consultant without reference to NCAI Confidential or

Pf‘{)mzetagy Information; or

is raquired to be disclosad by law, regulation or judicial or administralive process

5
ot

o
8%

Consultant acknowledges that any breach or threalened breach of this Confidentiality clauss wil
resull i irreparable harm 1o NCAL for which damages would be an maﬁequ—aisﬂ ;ew ci» Tharetore,
NCAT shall be entitled to equitable relief, including an imunciton, it the avent o fh braach or
threstenad breach of the Confulentiality dause of this Agreement.

10, Gensral Terms

{a) This Agresment may be terminated by sither party providing that the fenminating party provide
1o less than 30 days’ written aatics
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b} I Consultant terminates this Agresment by providing no less than 30 days’ written notiss o
NCAL Consultant shall mﬁ'\fer‘:h 2less wind up in an orderly fashion assignments for NCAL which
Consultart began prioy 1o the date of notice of termination hereunder.

No alteralion or modification of this Agreement shall be valid unless made in writing and
execuied i?v Cr)*vsu tgn’{ and ?\RA s President

e
i
et

,m.
K Q?

4 Any notice or other communication by ang part io tm other hersunder shall be In writing and
shall be given, and be deemed to have been given, if either hand delivered or mailed, postage
prepaid, sertified mail {relim receipt reguested), addrassed as bllows:

T

if o Consultant, 8768 SW Holstein Roagd, Polo, MO 84871
if 1o NCAL 1818 P St NW, Washington, DG, 20005

{Q) Survival - The duty of Consultant to be bound by its obligation of confidentiality under this
Agreemant shall survive the termination of this Agresment.

Seap

Agsignment - This Agreament is not assignable by either party. Any atternpt by sither Pany to
assign any of the obligations of this Agreement is void. This Agreement can only be madified by
a writlen agresment signed by bath Farlies.

{y Fartial invahdity - f any provision{s) of this Agresment are held invaild, #legal or unenfurcesble,
the validity, 3»&;& ity, and snforoesbiity of the remaining provisions shall not in any way be
affscted or impaired theraby,

(Y Complele Agreement: Counterparts - This Agreament s the complete and exclusive agreement
betwesn NCAL and Consultant regarding the subiest matler hereof, which suparssdes gl

proposals or prior agresments, oral or written, and all other communications betweaen NCAL and

Consultant relating to the aubsot matler of this Agreement. This Agrsement may be exaculed in

separate ¢ mf‘%em&m, sach of which shall be an origingl, but all of which taken together shalt

comstiuie one and e same insirumeant.

{

N WITNESS WHEREQF the parties have sxecutad this Agrsement o the date first written above,

AUDIT BUSINESS SERVICES, ING. National Congress of American Indlans
Mational Congress of Americans indians Fund

..-'“-\ )e
By: (7
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Pamela Fagan, President Dante Desideric, Chief Exsoutive Officer

APPERDIX & ~ BCOPE OF WORK

The scope of services s infended o not only ensure propey aperations of NCAL b also work with
leadership in prov cimg an effivient and supportive work a.swsmm'neﬂt. The work is gnticipgted {o
nciude, but not be imited to the Sliowing:
1. Qperations Services
* ‘“‘or‘*tmct an assessmant of each of the Operations Depardment team’s needs and provids
soitions ko help streamiine processes, grow efficiency, and support team members in their
service to indian Country. Use integration of systems to build a cohssive team snvirenment,
o Teams nolude, administration, finance, grants management, and human resourcss.
Note: Information technology and Financs are part of the Qperations Department
however will be undergoing separale assessments i comunstion with the Operations
Depariment.
o Assassment could clude solutions tu looking at new or restructiving of positions to
support the organization of this size,
o Provide recommendations on trainings, software, or other best practices for the
Departmeant.
+  Recommend an optimal organizational mode! for the Operations {feam.

«  Develop stralegies to shifl Qperations nito 2 strongsy and cohesive tearm snvironment.
& R view the organizational structure and distribution of NCAT policy and procadures.

+  Rewrite NCAI policy and procsdures as nesded for newly formed syslams ag aresull of
assessment.

2. Human Resawrces (MR} Servic

«  Ueveiop and implement HE strategies that will support the tollowing:
HR Reporting
o Personnet Management
o Compensation Management
o Performanee BEvaluations
® &waam“h an effective HRISPayroll (HOM ~ Human Capital Managament} system to
wplament to support the growing srganization
® §m,m povate tools for HR staff to oreate and evaluate tramings that will slfow the organization to
stay compliant with fedaral and sstais aws, while also supporting the professional developmant
of the NCAT staff.
s Review and rewrile whare necessary all current job descriptions and identify parformance
measwres based on industry standards.
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+  Work to develop an organizational chart that will oreste a sohasive feam environmant in all
aspects of NCAT operations.
*  Agsass and review owrent employes hardbook for recormmendsd updates & policies.
3. Fihanoe Services
= Develop timelines and processes for regular financis {reporting o include P&L. cash flow
statemenis, balance shests, Form § ‘E-}G reparation and mevisw,

+  Work wath grants management tearn ang oulside consuliant fo create a cohesive reporting and
raviaw program o account for all grant di *9*“2 and indirect costg for Gun’%pi ANOR.
s introduce resources for thorough sudit procedures o measura compliance of grant

requiremeants,
»  Waork with cutside auditors to ensure all areas of complisnee are in place 1o seaire 2 positive
annual cerdifisd audit raport,

«  Updale and rewrite accounting policies and procedures for intemal contral purposes that slign
with newest proceduras developed under re-or gamzation of NUAL structure,

= Duvelop strategy to develop stronger compliance guidelines for grants managament and other
developrnental departs ns«ni& {&.9. membership, sponsorship, ofe)

s Audil and review currant billing codss and belp establish codes more aligned with function and
effort.

»  Assess and determinge needs analysis for acooun "r*g software, Work with 1T consuiting io
detarming the best infegration of all systems (ERP, CRM, HOM) v accomplish organizationsl

»  Develop strategy and recommendation for upgrade or changs in accounting finsndal system fo
align with orgardzational goals.

«  Cayelop strategy to further the team's effort to move 1o use of cloud technology for financial
documentation.

» BEvaluate processes {o entify areas where avtomation may assist with time managament and

ATCUTATY.
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IN THE SUPERIOR COURT OF THE DISTRICT OF COLUMBIA

CIVIL DIVISION
)
DANTE DESIDERIO, )
)
Plaintiff, )
)
V. ) Case No. 2022 CA 2830 B
) Judge Juliet J. McKenna
NATIONAL CONGRESS OF AMERICAN )
INDIANS, et al. )
) Next Event: Initial Hearing
Defendants. ) Sept. 23, 2022
)

[PROPOSED] ORDER GRANTING
DEFENDANTS’ MOTION TO DISMISS OR,
ALTERNATIVELY, TO COMPEL ARBITRATION

Upon consideration of the Motion to Dismiss Or, Alternatively, To Compel Arbitration
filed on September 2, 2022, by Defendant National Congress of American Indians (the
“Motion”), and its Memorandum of Points and Authorities, as well as Plaintiff’s Opposition
thereto, if any, it is:

ORDERED that the Motion is GRANTED, and that Plaintiff’s Complaint is dismissed,

with prejudice, in its entirety.

Date Associate Judge
Copies to all counsel of record:

Sadina Montani (DC Bar# 988999)

Jillian Wilson Ambrose (DC Bar# 1025103)
Crowell & Moring LLP

Counsel for National Congress of American Indians

Brendan J. Klaproth
Klaproth Law PLLC
Counsel for Plaintiff



