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LOYALS, LLC d/b/a LOS
ANGELES GILTINIS, a Delaware
limited liability company, ELITE
RUGBY MANAGEMENT, LLC
d/b/a AUSTIN GILGRONIS, a
Texas limited liability company,

IN THE DISTRICT COURT

1 60th
JUDICIAL DISTRICT

Plaintifl‘s
v.

MAJOR LEAGUE RUGBY, LLC, a
Delaware limited liability
company, GEORGE KILLEBREW,
an individual, and DOES 1-50. DALLAS COUNTY, TEXAS

Defendants.

PLAINTIFFS’ORIGINAL PETITION, APPLICATION FORTEMPORARY
RESTRAININGORDER, APPLICATION FORTEMPORARY INJUNCTION.

ANDAPPLICATION FOR PERMANENT INJUNCTION

TO THE HONORABLE JUDGE OF SAID COURT:

COME NOW, Plaintiffs LOYALS, LLC d/b/a LOS ANGELES GILTINIS (“LG”)

and ELITE RUGBY MANAGEMENT, LLC d/b/a Austin Gilgronis (“AG) (collectively

referred herein as “Plaintiffs”), file this Original Petition, Application for Temporary

Restraining Order, Application for Temporary Injunction, andApplication for Permanent

Injunction, complaining of Defendants MAJOR LEAGUE RUGBY, LLC (“MLR”),

GEORGE KILLEBREW (“Commissioner”) and DOES 1-50 (collectively referred to as

“Defendants”), andwould respectfully show this Honorable Court as follows:

PARTIES
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1. Plaintiff LOYALS, LLC d/b/a LOS ANGELES GILTINIS (“LG”) is a

Delaware limited liability company with its principal place ofbusiness in California.

2. PlaintiffELITE RUGBYMANAGEMENT, LLC d/b/aAUSTIN GILGRONIS

(“AG”) is a Texas limited liability companywith its principal place of business located in

Texas.

3. Defendant MAJOR LEAGUE RUGBY, LLC (“MLR”) is a Delaware limited

liability company and may be served with process by and through serving its registered

agent Capital Corporate Services, Inc. at 206 E. 9th Street #1300, Austin Texas 78701, or

wherever else itmay be found.

4. Defendant GEORGE KILLEBREW (“Killebrew” and/or “Commissioner”) is

an individual residing in Texas and may be served with process by serving George

Killebrew at his place of business located at 5910 N. Central Expy. 10th Floor, Dallas, TX

75206, or wherever else he may be found.

JURISDICTION &VENUE!

5. The Court has jurisdiction over this matter because Plaintiffs seek damages

within the jurisdictional limits of this Court. TeX. R. Civ. P. 47(b).

6. Venue is proper in Dallas County, Texas pursuant to Section 15.002 of the

Texas Civil Practice & Remedies Code because at least one defendant is a resident of

1 Plaintiffs are fully aware of the Arbitration provision, and this Petition is not intended to circumvent it,
however, filing is necessary to obtain expedited relief, which is sought here. Tex. Civ. Prac. & Rem. Code
Ann. § 171.086(a) allows for a court to enter orders restraining or enjoining the destruction of all or an
essential part of the subject matter to be arbitrated. Courts may issue other orders pending arbitration. A
ruling on a temporary injunction is not a ruling on themerits, but rather a determination regarding whether
the applicant has shown a probable right to relief and a probable, imminent, and irreparable injury in the
interim. Frontera Generation Ltd. P’ship v. Mission Pipeline Co., 400 S.W.3d 102, 105 (Tex. App.—Corpus
Christi 2012).
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Dallas County, Texas. In particular, MLR has its principal place of business in Dallas

County, Texas, 0r did at all relevant times.

7. Plaintiffs seekmonetary relief over $1,000,000. Tex. R. CiV. P. 47(c).

DISCOVERY CONTROL LEVEL

8. Plaintiffs intend that discovery in this matter be conducted under a Level 3

Discovery Plan.

INTRODUCTION — SUMMARYOFARGUMENT

9. Major League Rugby, LLC through the conspired acts of its officers

including the Commissioner George Killebrew and its members (i.e., the other MLR

teams) have engaged in a concerted and underhanded campaign of harassment, abuse of

process and interference to oust two of the topMLR teams from the 2022 Rugby playoffs

and the championship game, and to terminate the teams’ MLR license rights in order to

sell the licenses to third parties.

10. AG — the number one ranked Rugby team in theMLR — has its heart set on

the MLR championship. LG — the number two ranked team in the MLR western

conference (and the reigning 2021 MLR champion) — is also a contender for the MLR

championship. AG and LG have a common owner- Adam Gilchrist (“Gilchrist”).

11. As set forth herein, MLR and its members engaged in a campaign of

interference and self-dealing to destroy AG and LG, and to take over the teams and sell

the teams to third parties in circumvention ofGilchrist.

12. Specifically, Defendants colluded to interfere with, and have interfered

with, sale negotiations between AG and a third—party prospective buyer.

13. Defendants then launched an aggressive and harassing investigation

againstAG into alleged violations of League rules, namely violation of the League’s salary
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cap, arbitrarily demanding responseswithin two days prior to a holidayweekend. Despite

AG’s cooperationwith the investigation, the Defendants disqualifiedAG from the playoffs

(“AG Disqualification”), which begin June 11, 2022. The AG disqualification was based on

the false premise that AG failed to cooperate with the investigation. AG did cooperate,

however, it did not have the information Defendants sought. Notwithstanding, with no

evidence ofviolation of the salary cap, and solely based on the false claim of the failure to

cooperate, Defendants issued the highest penalty available to AG - elimination from the

playoffs.

14. Defendants’ actions demonstrate a pre-determined and premeditated

decision to disqualifyAG from the playoffs irrespective of the findings of the investigation.

Indeed, the AG Disqualification came at the heels of AG requesting a Leaguewide

investigation into the other MLR teams, whose owners serve on the MLR Board, for

interference with AG’s sale activities and for violating the League’s salary cap. Both of

which Defendants effectively ignored and refused to investigate, further demonstrating

the concerted agenda against Plaintiffs.

15. On June 2, 2022, in further retaliation against Plaintiffs and in clear acts of

self-dealing, the Defendants convened a rushed and improperly noticed special board

meeting (“June 2 Special Meeting”) where the Board voted to accept the “withdrawal” of

AG and LR from theMLR (“AG & LGWithdrawal”) in violation of Plaintiffs’ due process

and LLC membership rights and based on their inherent conflicts of interest.

16. In even further egregious retaliation and self—dealing, Defendants brazenly

convened another special board meeting and voted on June 6, 2022 (“June 6 Special

Meeting”)— without the requisite notice and without any investigation or opportunity for

LG to respond— to disqualify LG from the playoffs (“LG Disqualification”). This unhinged
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and invalid Board meeting (convened via an 18-minute email invite notice) was Without

any lawful basis whatsoever. At the Meeting, the Board — made up of competitor MLR

team owners —ambushed LG with accusations of wrong-doing clearly demonstrating a

pre-meditated plan of action. They gave no opportunity for LG to prepare in advance, let

alone any opportunity to defend itself or request an appeal. After they completed their

ambush, they instructed LG to leave and then voted to oust LG from the playoffs.

17. Defendants, including Defendant MLR LLC’s Board members, have a

fiduciary duty of care and loyalty towards LG and AG, who are also members ofMLR,

LLC. Defendants’ campaign ofharassment, abuse ofprocess and interference has resulted

in severe damage to LG and AG including without limitation wrongful elimination from

the playoffs, termination of prospective sale ofAG, and irreparable reputational harm to

LG and AG including their staff, managers and players. Defendants have abused their

majority rights to the disadvantage of the minoritymembers LG and AG, and all adverse

actions taken against LG and AG were based on conflicts of interest and violation of due

process.

18. Moreover, Plaintiffs believe the other teams are in violation of the League’s

salary cap- the same underlying misconduct associated with the AG Disqualification, the

LG Disqualification and the AG & LG Withdrawal. That is, Defendants’ adverse actions

are based on alleged misconduct that Plaintiffs are informed and believe most if not all

teams are committing.

19. Plaintiffs seek to enjoin Defendants from precluding AG and LG from

playing in the MLR playoffs beginning on June 11, 2022, as well as enjoin the effect of

MLR’s approval of the “withdrawal” ofAG and LG from theMLR. Plaintiffs further seek

damages against Defendants for (a) breach offiduciary duty, (b) tortious interference, (c)
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declaratory judgment and (d) breach of contract. Should this Court deny Plaintiffs’

application for temporary restraining order, and ultimately be successful on its claims,

Plaintiffs intend to seek to vacate the entire playoffs and championship game.

FACTUAL BACKGROUND

1. The LG Disqualification and June 6 SpecialMeeting

a. TheMLR Board Ambushed LGWithout Proper Notice or Purpose

2o. On June 6, 2022 —without themandatory notice and purpose — andwithout

any investigation and/or opportunity for LG to defend itself— the MLR Board voted to

disqualify LG from the playoffs (i.e., the LG Disqualification). This invalid Boardmeeting

was unlawful, and any votes taken therein are void. The Board — made up of competitor

MLR team owners — voted to oust LG from the playoffs and only stated the following in a

letter to LG dated June 7, 2022:

Please be advised that, pursuant to a Special Board of Governors Meeting
held at 7:30 p.m. CT, June 6, 2022, a Supermajority of the Board of
Governors have voted to disqualify the Los Angeles Giltinis from the 2022
MLR competition due to Violation of League Rules.

See Exhibit A and A-1

21. The MLR did not specify in writing what League Rule, if any, that LG

allegedly violated that spawned the spontaneous disqualification.

22. The MLR is made up of members who are team owners. For example,

Plaintiffs Loyals, LLC and Elite Rugby Management, LLC,2 are two of the members of

Major League Rugby, LLC, a Delaware limited liability company that governs the MLR.

See Exhibit A, Declaration of Adam Gilchrist (“Gilchrist”). Gilchrist is an owner of both

2 Elite Rugby Management, LLC d/b/a Austin Gilgronis (“AG”)is a Rugby team, a member of the MLR,
located in Austin, Texas.
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the Loyals, LLC and Elite RugbyManagement, LLC. TheMLRmembers are bound by an

Operating Agreement, and in particular, the Second Amended and Restated Limited

Liability Company Agreement of Major League Rugby, LLC, October 22, 2021 (the

“Operating Agreement”) Id.

23. Neither LG nor AG received proper notice of the June 6 Special Meeting.

b. TheMLR Operating Agreement Requires Proper and Timely Notice of
Special BoardMeetings to AllMembers

24. Section 5.4 of the Operating Agreement sets out theNotice requirements for

MLR Board meetings, which states:

5.4 Notice. Written notice stating the place, day and hour of each meeting,
and in the case of a special meeting, the purpose for which the meeting is
being called will be delivered not less than ten (10) davs nor more than
sixty (60) days prior to the date of themeeting, either personally, bymail or
by electronic mail, by or at the direction of the person calling the meeting,
to each Member entitled to vote at such meeting. Notice to Members, (a) if
sent by any nationally-recognized overnight delivery service, will be deemed
delivered as to any Member one (1) day after such notice is deposited with
such overnight delivery service, addressed to the Member at the address of
the Member as it appears on the records of the Company, with postage
prepaid or (b) if sent by electronic mail, will be deemed delivered as to any
Member when sent to the electronic mail address last provided to the
Company by such Member.

(Emphasis added).

25. The Operating Agreement defines Members as:

“Members” means those Persons executing this Agreement as members
of the Company, and listed on Schedule A, or those Persons otherwise
becoming bound by this Agreement as members of the Company as
provided in this Agreement, including any Substitute Members, in each
such Person’s capacity as a member of the Company.

26. Both LG and AG are identified in Exhibit A to the Operating Agreement as

Members of theMLR, and are both current Members of theMLR. See Exhibit A.
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27. Neither LG nor AG received proper notice to the June 6 Special Meeting

because they did not receive the mandatory ten (10) days set forth in Section 5.4, and the

notice provided was insufficient. See Exhibit A.

28. LG — as a Member of the MLR — is entitled to timely and proper notice of

all Board meetings and SpecialMeetings, including the purpose thereof.

29. To the extent Defendants argue that neither LG nor AG were entitled to

proper notice because the Special Boardmeeting concerned LG, that argument flies in the

face of logic and equity in light of the Operating Agreement. Here, it is undisputed that

LG as well as AG are Class A Unit Holders (and remain Class A Unit Holders today), and

Section 1.5 of the Operating Agreement provides that “the rights, privilege, and

obligations of such Class A Units shall be identical in all respects to the rights,

privileges and obligations of the other Class A Units.”

30. Class A Unit is further defined in the Operating Agreement as follows:

“Class A Unit” or Class AUnits” means Class A ownership units in the
Company representing, without limitation, the right to share in the
Company’s Net Income, Net Losses and Distributions of the Company’s
assets pursuant to this Agreement and the Act, the right to participate
in the election of members of the Board, the right to vote on
matters submitted to theMembers of the Company for a vote and
such other rights and privilegg as are associated with Class A
Units in this Agreement.

(Emphasis added).

31. Moreover, the Operating Agreement defines voting member as

6‘Voting Members” means, collectively, the Class A members and Class C
Members. For the avoidance of doubt, Associate Members are not Voting
Members.

32. While Section 5.5 of the Operating Agreement provides for a waiver of

notice should a member attend the meeting, Defendants still have a fiduciary duty to act
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in good faith and deal fairly. The June 6 Special Meeting was not properly noticed and

done in bad faith. For instance, the only notice of the meeting was an email invite notice

eighteen minutes (0:18:00) before the meeting time of 5:30 pm CT.

33. Further, the only information provided regarding the meeting was the

following in the subject line of the email invite: “Special Meeting to Consider Violations

by LA of the Operating Agreement / League Rules.” There was no information provided

regarding the specific Violations alleged, the specific league rules violated, or the evidence

for the alleged Violations. There was also no mention the Board intended to vote on such

alleged “violation,” let alone a vote with such severe implications as elimination from the

playoffs. Therefore, the “purpose” of the meeting was not sufficiently defined as required

by Section 5.4 of the Operating Agreement.

34. At the June 6 Special Meeting, the Board accused LG of Violations without

any advanced notice or ability to properly respond, then demanded LG to leave the

meeting, and then voted to disqualify LG from the Playoffs. Hence, the Board provided

no prior notice or information regarding the alleged Violations and rules violated, and no

opportunity to prepare or appeal. Themeeting occurredwith 18-minutes prior notice, and

the Board voted to disqualify on the spot. Such conduct is a clear Violation of breach of

fiduciary duty because of the deficient and bad faith notice and timing of the meeting.

Further, the vote to disqualify is illegitimate because the Board members approving the

disqualification have an indisputable conflict of interest.

35. During the June 6 Special Meeting, MLR officials urged the Board to not

move forward with the LG disqualification, but many of the Board members rejected the

League’s suggestions and demanded a Board vote to disqualify LG. Thus, it is evidently

clear that the Board — i.e., other MLR team owners — has an ingrained bias and agenda
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against Plaintiffs and their owner, as well as an inherent conflict of interest in voting to

disqualify LG from the playoffs. The disqualification benefits their respective teams in

advancing in the playoffs to the detriment of LG.

2. The AGDisqualification

a. MLR DisqualifiedAG from the Playoffs Under the Guise of a False
Premise and the MLR Imposed the Highest Penalty Against AG
withoutDue Process as a result ofAG’sWhistleblowingAgainst the
OtherMLR Teams

36. Unbeknownst to Plaintiffs, and upon information and belief, the

Commissioner — acting in concert with certain members of the MLR Board— composed

an elaborate scheme to interfere with AG’s business and opportunities and to derail AG’s

championship goals. The MLR playoffs begin on June 11, 2022. Whilst robbing AG of

their due process rights, the Defendants speciously disqualifiedAG from competing in the

playoffs. Not only did Defendants blatantly abuse their authority, but they also issued the

highest penalty againstAG despite the lack of any evidence ofwrongdoing or any violation

of League Rules.

37. The purported MLR disqualification against AG is, on its face, invalid. In

short, the disqualification is based on a false premise wherein no actual violation of

League Rules occurred, thus invalidating the MLR’s disqualification. The AG

Disqualification must further be disregarded because AG was never afforded a legitimate

right or basis for appeal. That is, AG was given the option to appeal the disqualification to

the MLR Board, which would require a super-majority vote to overturn the

disqualification. The MLR Board consists of competing MLR owners, who are not only

biased, but who also stand to directly benefit from AG’s disqualification. In addition to
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the lack of requisite notice to carry out the vote by theMLR Board, the Board in charge of

AG’s fate are themselves in knowing Violation of the League’s salary cap.

38. Without any evidence whatsoever, MLR attempted to issue the highest

penalty allowed — disqualification — which, as set forth herein, is disproportionate to

conduct that AG is accused of doing - lack of cooperation in an investigation.

b. Within a Week from the Playoffs, the Commissioner Declares AG in
Violation ofLeague Rules

39. On May 25, 2022, the MLR issued an Audit Request Pursuant to MLR

Ancillary Benefits Policy to AG, relating to its receipt of correspondences referencing

“GOAT Payments” to AG’s players (“Correspondences”). Despite the required two-week

notice for compliance, the MLR and Commissioner waived the notice period, and

arbitrarily demandedAG’s compliance of the auditwithin two days — May 27, 2022.3 Not

only was the two-day turnaround unreasonable, it was certainly unwarranted based

simply on email communications referencing a payment towhichMLR desired additional

information. Prior to theMLR’s issuance of the audit request, the Commissioner andAG’s

owner spoke, wherein AG indicated it had no information responsive to the inquiry and

agreed to provide AG’s financial statements. The Commissioner indicated such follow up

would likely suffice.

40. In and around this time, AG believes MLR shared the Correspondences

among otherMLR owners, wherein theMLR implied these paymentswere improper, thus

disparaging AG without any evidence whatsoever.

41. Prior to the two-day deadline, theMLR continued to relentlessly harass AG

for a response.

33 The beginning ofMemorial Day weekend wherein many offices closed early and/or were on vacation.
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42. MLR, inmoving forwardwith its self-dealing agenda, refused to accept AG’s

offer onMay 27, 2022 to provide its books and records to the League within fourteen days

from the original request. On May 3o, 2022, AG provided the MLR with its financial

statements.

43. AG cooperated with the MLR’s audit request, and despite its cooperation,

theMLR refused to accept its responses. However, AG cannot provide information it does

not have.

44. Without a hearing or an opportunity to be heard, the MLR Commissioner

arbitrarily disqualifiedAG from the playoffs on June 11, 2022, thus strippingAG of its due

process rights.4

45. Defendants issued AG the highest penalty allowed under the League Rules

under the false premise of “failure to cooperate.” This was the only basis for the

disqualification. In fact, theMLR Commissioner expressly noted it found no basis for any

wrongful conduct on behalf of AG, and found no evidence that the “GOAT payment”

violated any League rule. In particular, theMLR stated in a June 1, 2022 letter:

To be clear, as the League Office has been unable to determine the actual
nature and extent of the “GOAT Payments,” this penalty is not being levied
for the disbursement of any such payment(s).

46. The disqualification is invalid on its face, and thus should be declared as

null and void. The Commissioner’s decision to disqualifyAG is all based on a false premise

of lack of cooperation. AG responded to all demands verbally and in writing and

confirmed it does not have the information responsive to the investigation. See

Declaration ofA. Gilchrist, attached hereto as Exhibit A.

4 AG did not appeal the decision because the disqualification was invalid and was based on bias and
implicit conflicts of interest of the MLR Board.
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47. Here, AG has proved its negative, but theMLR and Commissioner refuse to

accept the facts as they are.

48. Further, the disqualification of AG from the playoffs is wholly

disproportionate to the alleged misconduct of an alleged lack of cooperation in an

investigation. No wrongdoing was found except for the falsely premised determination of

failure to cooperate. From its inception, this investigation was illegitimate and driven by

extremely conflicted stakeholders. No reasonable and unbiased governing body would

issue the highest penalty based on a failure to cooperate. Such conduct further

demonstrates Defendants bias and agenda against AG.

49. To that point, in issuing the AG Disqualification, the MLR stated AG can

appeal the decision to the MLR Board. Such appeal right is inherently illegitimate. The

MLR Boardmembers, i.e., theMLR team owners, are biased and have an inherent conflict

of interest. Each Boardmember has an interest in oustingAG from theMLR playoffs and

championship. Each Board member stands to benefit from ousting AG, and they are

therefore conflicted out from participating in any vote to confirm the Commissioner’s

arbitrary and erroneous decision to disqualify AG.

3. Tortious Interferencewith Plaintiffs’ Rights and Opportunities

a. Defendants’ Conspiracy is further Demonstrated by the MLR
and the Board’s Tortious Interference ofAG’s Pending Sale to
a Third Party

50. The MLR’s agenda against AG is further compounded by the Defendants’

tortious interference ofAG’s prospective sale to a third-partybuyer, which occurredprior

to the May 25, 2022 Audit Request. In particular, AG had an agreement with the MLR

that AG would pay its annual capital call dues or provide a signed term sheet with the

buyer by a certain date. AG and the prospective buyer were in virtual agreement on the
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deal terms; however, on or about the day of the deadline, the prospective buyer backed

out of the deal. Upon information and belief, the buyerwithdrew because of the unlawful

interference by the other MLR owners and/or theMLR officers who informed the buyer

about the deadline, and suggested he remove himself from the negotiations to get AG at

a major discount. Upon information and belief, MLR advised the prospective buyer that

if AG did not meet the payment, AG would go into default, and the MLR would take

ownership rights of AG, and sell to the buyer at a discounted sale price. AG, however,

made its payment and thwarted the Defendants’ plan.

51. As a result, AG raised concerns to the Commissioner and MLR that it

believed theMLRmembers colluded to interferewith the sale, andAG asked for guidance

as to the proper protocols and options for filing a formal inquiry. The League effectively

ignored AG’s request, and then proceeded to harass and bully AG by Virtue of its sham

investigation. Since AG questioned the MLR and certain MLR owners as to their

conversations with the potential buyer ofAG and their tortious interference of the sale,

the Defendants have engaged in a harassing and relentless campaign against AG and its

owner.

52. AG also informedMLR that ifMLR suspectedAG ofviolating the salary cap,

then AG believed that other teams were Violating the salary cap. Accordingly, AG

requested MLR to treat AG equally as other teams and conduct a League-wide

investigation into all teams’ compliance with the salary cap. Such pleas for equality and

fairness were also effectively ignored by the Commissioner andMLR.

53. Notwithstanding the fact that AG has cooperatedwith the investigation, the

MLR and Commissioner have singled out AG. Rather than conducting a systemwide
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investigation into all the teams as requested many times by AG, the Defendants solely

focused on AG — the number-one ranked team in the League.

54. Upon information and belief, in retaliation ofAG’s dominance on the field,

and its claims of interference and collusion, as well as AG’s request for a systemwide

inquiry into the other teams’ compliance of the “salary cap,” Defendants’ disqualification

of AG was predetermined at the time the May 25, 2022, Audit Request was issued.

Further, AG believes certain MLR members, have been colluding to damage AG,

including, but not limited to unduly influencing theMLR officers to target and disqualify

AG.

b. TheMLR’s BoardVote To “Accept” LG’s andAG’sWithdrawal from
theMLR Is Ineffective as aMatter ofLaw

55. Gilchrist, AG’s and LG’s owner advised the MLR on June 1, 2022 that he

would remove both from competition and from theMLR, which he subsequently revoked

his withdrawal the following day on June 2, 2022. Immediately after the June lst

withdrawal email, however, the League and the Board rallied in record speed and set a

special board meeting on June 2, 2022 at 6:30am PT (i.e., the June 2 Special Meeting).

The only information provided in the notice was “Special Board Meeting to Consider

Withdrawal of Austin5 and LA6.” There was no indication a vote would occur, nor were

the Plaintiffs aware of any basis forWhy a Board vote would be necessary.

56. At the June 2 meeting, Defendants went forward with a Board vote —

purportedly voting to accept the withdrawal of each of [LG] and [AG] from the MLR

membership without any participation by LG or AG (i.e., the LG and AGWithdrawal).

5 AG is sometimes referred to as “Austin.”
6 LG is sometimes referred to as “LA.”
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57. The Board’s vote on the LG and AG Withdrawal at the June 2 Special

Meeting is void on the grounds that the requisite 10-day notice was not provided, the

notice provided was insufficient, and neither LG nor AG was not given an opportunity to

be heard in Violation of their due process rights. Further, the vote is void because the

Board acted based on their inherent conflict of interest.

58. Section 5.4 of the Operating Agreement sets out theNotice requirements for

MLR Special BoardMeetings, which states, in part:

5.4 Notice. Written notice stating the place, day and hour of each meeting,
and in the case of a special meeting, the purpose for which the meeting is
being called will be delivered not less than ten (10) days nor more than
sixty (60) days prior to the date of the meeting, either personally, bymail or
by electronic mail, by or at the direction of the person calling the meeting,
to each Member entitled to vote at such meeting.

(Emphasis added).

59. Notwithstanding Defendants’ position that the 10-day notice is not

warranted because AG was not allegedly entitled to vote does not forego timely notice of

a Special Board Meeting. The Operating Agreement specifically identifies that all

Members be timely noticed of any Board meeting because their right to vote may arise,7

7 For example, in Section 6.1(e), it provides:
In its oversight capacity, the Board may review, revise, or overturn any decision or
proposals of the officers of the Company. The exercise ofthis right ofoversight and review
may be made by motion by any Member at a regularly schedule or special
meeting of the Board. . . .

As Class AMembers, the Board cannot unilaterally decide who is “entitled to vote” and who is not,
otherwise, the other provisions in the Operation Agreement would have no meaning, including 6.1(e).
Further examples reflecting AG’s right to vote, and atminimum receive timely notice under 5.4 unless
waived in writing:

o Section 1. 5 of the Operating Agreement provides that: “the rights, privilege, and obligations of
such Class A Units shall be identical in all respects to the rights, privileges and obligations of
the other Class A Units.”

o “ClassA Unit” or ClassA Units” means ClassA ownership units in the Company representing,
without limitation, the right to share in the Company’s Net Income, Net Losses and Distributions
of the Company’s assets pursuant to this Agreement and the Act, the right to participate in
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or otherwise the Member must waive its right to notice under Section 5.5 in writing,

signed by the Member.

6o. Here, the June 2 SpecialMeeting was noticed around 5:30 p.m. PST June 1,

2022, and held at 6:30 a.m. PST on June 2, 2022. Timely notice of the Special Board

meeting was not waived byAG or LG, or upon information and belief, any otherMember.

61. The LG andAGWithdrawal essentially gives licensure and ownership ofAG

and LG to the MLR for a fraction of the market value in order to be sold to third parties.

As the MLR Board is quite aware, AG has been in the market to be sold, and its owner,

Gilchrist has taken active steps to sell AG to prospective buyers. Currently, Gilchrist is in

negotiations to sell AG, however, theMLR Board’s vote to accept the “withdrawa
” ofAG

from theMLR disrupts these negotiations and potential sale, thus resulting in substantial

damages to AG and its owners.

CONDITIONS PRECEDENT

62. Plaintiff pleads that all conditions precedent to Plaintiff’s right of recovery

have been satisfied or have occurred.

CAUSES OFACTION

COUNTONE: BREACH OF FIDUCIARYDUTY

63. Plaintiffs incorporate the facts and allegations set forth above as if theywere

fully set forth herein.

the election ofmembers of the Board, the right to vote on matters submitted to the
Members of the Company for a vote and such other rights and privilege as are
associatedwith ClassAUnits in this Agreement. (Emphasis added).

o “VotingMembers.” means, collectively, the Class Amembers and Class CMembers. For the
avoidance of doubt, Associate Members are not Voting Members.
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64. The Operating Agreement creates a fiduciary relationship among the

Commissioner and the Members, i.e. the MLR member teams. The Commissioner has a

fiduciary duty to act in good faith and deal fairly with the Members, and the Members

similarly have a fiduciary duty of good faith and fair dealing among one another.

65. Defendants owe Plaintiffs a fiduciary duty as a matter of law, including, but

not limited to (1) the duty of loyalty and utmost faith in Defendants’ relations to theMLR,

(2) the duty to refrain from self-dealing, (3) the duty of candor, (4) the duty of fair and

honest dealing, (5) the duty of loyalty, and (6) the duty of full disclosure.

66. Defendants breached their fiduciary duty to LG by failing to provide the

requisite 10-day notice for the June 2 Special Meeting and the June 6 Special Meeting.

Further, as stated above, both meetings failed to provide adequate notice regarding the

“purpose” of the meeting under Section 5.4 of the Operating Agreement. Further, both

meetings were set in bad faith- the June 2 SpecialMeeting was noticedwith less than 24-

hours notice and set at 8:30am CT/6:30 a.m.PST, when the League is aware LG is based

in Los Angeles and its owner lives in Australia. The June 6 Special Meeting was noticed

with 18-minutes notice. Both meeting notices failed to adequately identify the “purpose”

of the meetings. Finally, both meetings resulted in adverse actions against LG by Board

members that have a severe conflict of interest and unclean hands. Defendants, therefore,

breached their duties of avoidance of conflict of interest, and self-dealing, and their duties

of candor and of loyalty.

67. Defendants further breached their fiduciary duty to LG by disqualifying,

and thus sanctioning, LG while the voting Board each had an overwhelming conflict of

interest to those of LG. On information and belief, part of the basis for the alleged
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disqualification of LG was an alleged Violation by LG of the salary cap.8 However,

Plaintiffs believe several other MLR teams (including those voting to disqualify LG) are

in knowing and material Violation of the salary cap. Thus, the disqualification of LG by

the MLR Board is not only a conflicted board action, it was also done so with unclean

hands. Defendants, therefore, breached their duties of avoidance of conflict of interest,

and self-dealing, and their duties of candor and of loyalty. Defendants further breached

their fiduciary duties owed to LG by disqualifying LG without forewarning, or any basis

whatsoever in imposing the highest penalty upon LG.

68. Defendants breached their fiduciary duty to AG by interfering with the sale

ofAG to a prospective third-party buyer by discussing financials and other matters with

the third-party in an effort to have AG default on its MLR dues. Defendants, therefore,

breached their duties of candor, loyalty, and full disclosure with respect to AG

69. Defendants breached their fiduciary duty to AG by shortening the fourteen-

day response deadline to two days to respond to an Audit Request without any good faith

basis for such fake urgency. Defendants continue to breach their fiduciary duties owed

to AG by disqualifying AG on the basis of lack of cooperation when, in fact, the evidence

clearly demonstrates that AG cooperated and provided the information it had.

70. The Defendants furtherbreached their fiduciary duty toAG by imposing the

highest penalty against AG that is substantially disproportionate to the alleged conduct

complained of by the Defendants. Essentially because Defendants did not like AG’s

answers to the Audit, and then AG suggested a Leaguewide investigation be made on the

other teams regarding salary cap violations, the Defendants punishedAG by disqualifying

8 No notice was ever provided by the Commissioner or the MLR regarding this alleged violation, however,
it appears to be the agenda against Gilchrist and his entities to unlawfully remove them on any grounds
possible.
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them from the playoffs. Defendants’ conduct breaches their duties of loyalty, candor, and

good faith dealing.

71. Defendants further breached their fiduciary duty to LG and AG by failing to

provide the requisite 10—day notice prior to the Board’s vote on AG’s and LG’s purported

withdrawal from the MLR despite AG’s and LG’s timely and immediate revocation of its

voluntary withdrawal. Defendants, therefore, breached their duties of avoidance of

conflict of interest, and self-dealing, and their duties of candor and of loyalty.

72. Defendants further breached their fiduciary duties owed to LG and AG by

engaging in self-dealing by voting to accept the “withdrawal” for the sole purpose of

obtaining ownership of LG and AG to sell to a third-party for their own gain. Defendants’

conduct violates their fiduciary duties of loyalty, candor, and self-dealing.

73. Defendants’ conduct constitutes breach of the fiduciary duties of full

disclosure and candor, and of loyalty and avoidance of conflicts of interest and self-

dealing.

74. As will be established, Defendants’ conduct proximately caused damages to

LG in excess of the jurisdictional limits of this Court.

COUNT TWO: TORTIOUS INTERFERENCEWITH PROSPECTIVE BUSINESS
RELATIONS & CONSPIRACY

75. Plaintiffs incorporate the facts and allegations set forth above as if theywere

fully set forth herein.

76. Defendants had knowledge of the prospective sale of AG to a third-party

buyer. Defendantswillfully and intentionally induced the third—party to not sign the Term

Sheet agreement with AG by advising it that it could be purchased at a potential discount

ifAG defaulted on payment of its dues.

ORIGINAL PETITION & APPLICATION FOR TEPORARY RESTRAININGORDER -- PAGE 20 0F 30



77. In addition, upon information and belief, Defendants acted with malicious

intent by persuading the third-party to back away from the deal prior to the payment

deadline out of spite or illwill toward AG for the sole purpose of causing economic injury

to AG. Accordingly, AG seeks exemplary damages against the Defendants.

78. Plaintiff will further show that the Defendants conspired by concerted

action to interfere with AG’s ability to sell the team to any third party by issuing the

unwarranted penalty of disqualification from the playoffs without merit. As a result,

Defendants caused AG financial harm byway of damage to its reputation and goodwill as

well as its ability to sell the team. AG accordingly seeks to recover damages in amount

exceeding the minimum jurisdictional limits of this Court resulting from the conspiracy

of Defendants to tortiously interfere with the sale.

79. In addition, upon information and belief, AG alleges that Defendants acted

with malicious intent by interfering with sale discussions and issuing the unwarranted

penalty out of spite or ill will toward AG for the sole purpose of causing economic injury

to AG. According, AG seeks exemplary damages against Defendants for their conspiracy

to tortiously interfere with the sales agreement.

80. As the result of Defendants’ tortious interference with prospective

contractual relations, and conspiracy of the same, AG is entitled to, and seek to recover

from Defendants their actual damages (past, future, special, consequential and direct),

and punitive damages.

COUNT TWO: DECLARATORY JUDGMENT

81. Plaintiffs incorporate the facts and allegations set forth above as if theywere

fully set forth herein.
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82. LG requests a declaratory judgment from this Court that (i) the LG

Disqualification is void; (ii) in the alternative, that the LG Disqualification was arbitrary,

and in violation of fiduciary and contractual duties owed to LG, and thus voidable; (iii)

the June 1, 2022 withdrawal notice of LG from the MLR was ineffective under the

Operating Agreement; and/or (iv) in the alternative, LG’s June 2, 2022

revocation/withdrawal of the initial withdrawal was effective, and (v) the MLR Board’s

vote to accept the withdrawal at the June 2 Special Meeting was improper and void

pursuant to the Operating Agreement and/or in Violation ofAG’s due process rights.

83. AG requests a declaratory judgment from this Court that (i) the AG

Disqualification is void; (ii) in the alternative, that the AG Disqualification was arbitrary,

and in violation of fiduciary and contractual duties owed to AG, and thus voidable; (iii)

the June 1, 2022 withdrawal notice of AG from the MLR was ineffective under the

Operating Agreement; and/or (iv) in the alternative, AG’s June 2, 2022

revocation/withdrawal of the initial withdrawal was effective, and (v) the MLR Board’s

vote to accept the withdrawal at the June 2 Special Meeting was improper and void

pursuant to the Operating Agreement and/or in Violation ofAG’s due process rights.

COUNT THREE: BREACH OF CONTRACT

84. Plaintiffs incorporate the facts and allegations set forth above as if theywere

fully set forth herein.

85. AG and LG, as Class A Members, entered into or was a beneficiary to

agreementswith theMLR, including the Second Amended and Restated Limited Liability

Company Agreement of Major League Rugby LLC (the “Operating Agreement”). The

Operating Agreement sets forth contractual obligations of the parties. LG and AG fully

performed their contractual obligations.
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86. Defendants had an obligation to provide no less than ten days’ notice on any

specialmeeting requiring a vote pursuant to 5.4 of the Operating Agreement. Defendants

were further required to set for the purpose of the special meeting. Defendants are not

entitled to use their discretion to pick and choose who gets notice. Further, Defendants

cannot unilaterally and for their own benefit (especially in circumstances of profound

conflicts of interest and bias) determine what members may or may not be entitled to

vote.

87. Indeed, both the LG Disqualification and the LG and AGWithdrawal were

approved pursuant to “special meetings” that did not have the requisite 10-day written

notice period, and were all held in bad faith and to the detriment of AG, LG or both.

Defendants abused their rights and engaged in self—dealing. To treat such actions as

legitimate would provide an arbitrary procedural mechanism to hold votes in secret, and

in breach of duty, to oust members unknowingly and without due process, which is what

the Defendants did here. Defendants breached their contractual obligations by failing to

provide proper notice to Plaintiffs of the meetings, and further breached their obligations

by failing to allow Plaintiffs an opportunity to be heard and defend any allegations, if any,

lodged against them.

88. As will be established at trial, Defendants’ breaches of contract proximately

caused LG to suffer damages in excess of $1,000,000.00.

COUNT FOUR: APPLICATION FOR TEMPORARY RESTRAINING ORDER.
TEMPORARY INJUNCTION. AND PERMANENT INJUNCTION

89. Plaintiffs incorporate the facts and allegations set forth above as if theywere

fully set forth herein.
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90. Plaintiffs require injunctive relief to prevent the Defendants from further

damaging Plaintiffs and the opportunities and efforts of their team members that risk

being lost forever. Plaintiffs are entitled to temporary injunctive relief if (1) they plead a

cause of action; (2) show a probable right of recovery; and (3) show a probable injury in

the interim. Sun Oil Co. v. Whitaker_, 424 S.W.2d 216, 218 (Tex.1968); Henderson v.

KRTS, Inc., 822 S.W.2d 769, 773 (Tex. App-Houston [lst Dist] 1992, n.w.h.). Probable

injury includes the elements of imminent harm, irreparable injury, and no adequate

remedy at law for damages. Surko Enter., Inc. v. BorgWamer Acceptance Corp., 782

S.W.2d 223, 225 (TeX. App-Houston [1st Dist.] 1989, no writ).

Improper Disqualification ofLG from the Playoffs

91. Gilchrist’s Declaration strongly supports a substantial likelihood that both

LG and AG will prevail on the merits of its cause of action against Defendants for breach

of fiduciary duty, breach of contract, and declaratory relief. As a direct and proximate

result of the Commissioner andMLR’s failure to abide by their fiduciary duties, LG has

suffered andwill continue to suffer imminent injury thatwill be irreparable and forwhich

no adequate remedy at law exists. See Declaration ofAdam Gilchrist, attached hereto as

Exhibit “A,” and incorporated herein for all purposes.

92. Specifically, LG is ranked number 2 in theMLRWestern conference. LG is

set to go to the playoffs on June 11, 2022, but will now be precluded from going to the

playoffs, and all the attendant benefits that the team earned in competing for a playoff

spot will be lost to LG and conferred upon one of the conspiring MLR Board member

teams.

93. Without requisite notice of a hearing, LG was sanctioned and disqualified

from the playoffs without any legitimate reason or forewarning whatsoever. This Board
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meeting and vote took place the evening of June 6, 2022, and LG was notified Via letter

on June 7, 2022 without any statement as to any purported Violation of League Rules or

advising LG the basis and determination for the disqualification. The Defendants’

arbitrary decision violates the Operating Agreement, and further violates Defendants’

fiduciary duties owed to LG.

94. LG’s only adequate, effective and complete relief is to restrain the

Commissioner and MLR from further breaching the fiduciary duties and contractual

duties, and continuing to suspend LG, and the team members from participating in the

playoffs.

95. Under TeX. R. Civ. P. 680, 682 and Tex. Civ. Prac. & Rem. Code §65.001,

et. seq., and in order to preserve the status quo during the pendency of this action, LG

seeks a restraining order, and upon a hearing, a temporary and preliminary injunction

that orders and immediately restrains the Commissioner, the MLR, and their agents,

servants, employees, employers, independent contractors, attorneys, representatives,

and those persons or entities in active concert or participationwith them (collectively, the

“Restrained Parties”) from suspending LG based on the improper June 6, 2022 Board

Meeting and vote, or considering that LG forfeited any game based on the June 6, 2022

purported disqualification.

96. Such a restraining orderwould not prevent the Commissioner orMLR from

properly following their own rules and regulations based on future conduct — the

order would not be a blank check for any futuremisconduct or League violations by LG.

Instead, the order would function to preserve the status quo while playoffs are about to

begin and while the Commissioner and MLR is continuing to follow its own rules and

regulations and procedures.
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97. The Commissioner’s and MLR’s actions typify the sort of behavior that

necessitates injunctive relief. Without prompt court intervention, LG’s players would

forever lose out an on opportunity they worked very hard for, and they would face many

months without any competitive play.

Improper Disqualification ofAG from the Plavoffs

98. Gilchrist’s Declaration strongly supports a substantial likelihood that AG

will prevail on the merits of its cause of action against the Commissioner and MLR for

breach of fiduciary duty, breach of contract, and declaratory relief. As a direct and

proximate result of the Commissioner andMLR’s failure to abideby their fiduciary duties,

AG has suffered and will continue to suffer imminent injury that will be irreparable and

forwhich no adequate remedy at law exists. See Declaration ofAdam Gilchrist, attached

hereto as Exhibit “A,” and incorporated herein for all purposes.

99. Specifically, AG is ranked number 1 in the MLR. AG is set to go to the

playoffs on June 11, 2022, but will now be precluded from going to the playoffs, and all

the attendant benefits that the team earned in competing for a playoff spot will be lost to

AG and conferred upon one of the conspiringMLR Board member teams.

100. AG’s only adequate, effective and complete relief is to restrain the

Commissioner and MLR from further breaching the fiduciary duties and contractual

duties, and continuing to suspend AG, and the team members from participating in the

playoffs. Under Tex. R. Civ. P. 680, 682 and Tex. Civ. Prac. & Rem. Code §65.001, et.

seq., and in order to preserve the status quo during the pendency of this action, AG seeks

a restraining order, and upon a hearing, a temporary and permanent injunction that

orders and immediately restrains the Commissioner, theMLR, and their agents, servants,

employees, employers, independent contractors, attorneys, representatives, and those
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persons or entities in active concert or participation with them (collectively, the

“Restrained Parties”) from suspending AG based on the alleged lack of cooperation with

an investigation of “GOAT payments,” cancelling anyAG games based on the alleged lack

of cooperation, or considering that AG forfeited any games based on the June 1, 2022

purported disqualification.

101. Such a restraining orderwould not prevent the Commissioner orMLR from

properly following their own rules and regulations based on future conduct — the

order would not be a blank check for any future misconduct or League violations by

eitherAG. Instead, the orderwould function to preserve the status quowhile playoffs are

about to begin andWhile the Commissioner andMLR is continuing to follow its own rules

and regulations and procedures.

102. The Commissioner’s and MLR’s actions typify the sort of behavior that

necessitates injunctive relief. Without prompt court intervention, AG’s players would

forever lose out an on opportunity they worked very hard for, and they would face many

months without any competitive play.

Defendants’ ImproperWithdrawal ofLG andAG

103. Moreover, LG and AG both move to restrain Defendants from

“withdrawing” either of them from theMLR and invoking any procedures set forth in 9.6

or 9.7 of the Second Amended and Restated Limited Liability company Agreement of

MLR.

104. Ag and LG are entitled to temporary injunctive relief if (1) they plead a cause

of action; (2) show a probable right of recovery; and (3) show a probable injury in the

interim. Here, LG and AG have plead causes of action for breach of contract, breach of

fiduciary duty and declaratory judgment. LG and AG both have a probable right of
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recovery on the grounds that it can show that the June 1, 2022 Withdrawal was

immediately revoked on June 2, 2022 by the Plaintiffs. The MLR Board’s record speed

“special meeting” and resulting vote to accept the withdrawal is illegitimate and void.

Notably, the Board failed to provide the requisite 10-day notice prior to holding ameeting.

105. Moreover, AG is in current negotiations to sell AG, and the effect of a

withdrawal would not only hinder the sale, but it would likely extinguish it all together

based on Sections 9.7 of the Operating Agreement, which essentially transfers licensure

and ownership to theMLR, which effectively precludes AG and LG’s sale of their teams to

any third-party.

ATTORNEYS’ FEES

106. Plaintiffs have retained the undersigned to represent the Plaintiffs in this

action and has agreed to pay the firm reasonable and necessary attorney’s fees. An award

of reasonable and necessary attorney’s fees to the Plaintiffs would be equitable and just

and therefore authorized by Section 37.009 of the Texas Civil Practice and Remedies

Code.

EXEMPLARY DAMAGES

107. Plaintiffs incorporate the facts and allegations set forth above as if theywere

fully set forth herein.

108. Plaintiffs’ injuries resulted from Defendants’ intentional act, which entitles

LG to exemplary damages under Section 41.003(a) of the Texas Civil Practice and

Remedies Code.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs request entry of a temporary restraining order,

temporary injunction and permanent injunction as set forth herein, and that after a trial
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or other final healing on themen'ts, the Court enter judgment forAG and LG for recovery

from Defendants of their actual, consequential, incidental, and special damages, together

with pre-judgment interest on such damages at the maximum allowable rate, post-

judgment interest on all amounts awarded until paid, and AG’s and LG’s costs and

attorneys’ fees incurred in connection with this action. LG and AG further requests all

such other and further relief, both general and special, at law or in equity, to which LG

and AGmay show themselves justly entitled.

Dated: June 9, 2022

Respectfully submitted,

By: /s/ ShaunaA. Izadi
Shauna A. Izadi
State Bar No. 24041170
IZADI LEGAL GROUP, PLLC
13155 Noel Road, Suite 900
Dallas, Texas 75240
Sizadi@izadilegal.c0m
(972) 918—5134 (Telephone)
(469) 583-8293 (Mobile)

-and-

/s/ Shahrokh Sheik
Shahrokh Sheik, Esq.
CA State Bar N0. 250650 (Pro Hac
Application t0 be filed)
Christopher Frost, Esq.
CA State Bar N0. 200336 — (Pro Hac
Application t0 be filed)
Weinberg Gonser Frost LLP
10866Wilshire Blvd., Ste 1650
Los Angeles, CA 90024
Shahrokh@wgfc0unsel.com
Chris@wgfcounsel.c0m
Main (424) 239-2850
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Direct (424) 239-2851

ATTORNEYS FOR PLAINTIFFS
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UNSWORNDECLARATION PURSUANT TO TEX. PRAC. REM. CODE
1. My name is Adam Gilchrist, my date of birth is January 18, 1978, and my

business address is 11 Marine Parade Byron Bay NSW Australia. I am an owner of Elite

Rugby Management LLC d/b/a Austin Gilgronis (“AG”) and Loyals, LLC d/b/a Los

Angeles Giltinis (“LG””), and I have full authority to make this declaration. I have

personal knowledge of the factual statements set forth herein, which are true and correct.

2. AG is a rugby team located in Austin, Texas.

3. LG is a rugby team located in Los Angeles, California.

4. AG and LG compete in the Major League Rugby (“MLR”) division. The

playoff competition begins June 11, 2022.

5. TheMLR ismade up ofmembersWho are team owners. For example, Loyals

and Elite Rugby are two of the members ofMajor League Rugby, LLC, a Delaware limited

liability company that governs the MLR. The members are bound by an Operating

Agreement, and in particular, the Second Amended and Restated Limited Liability

Company Agreement of Major League Rugby, LLC, October 22, 2021 (the “Operating

Agreement”)

6. The Commissioner of the MLR is George Killebrew IV (“Commissioner”),

who is afforded authority to implement and enforce the League Rules.

MLR Board Improperly Disqualified LG from the Playoffs

7. On June 7, 2022, I received correspondence stating that the MLR Board

voted on June 6, 2022 to disqualify LG from the playoffs. The correspondence does not

indicate what, if any, League violation LG is accused of violating. The June 7, 2022

correspondence states the following in its entirety:

EXHIBIT A
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Please be advised that, pursuant to a Special Board of Governors Meeting
held at 7:30 p.m. CT, June 6, 2022, a Supermajority of the Board of
Governors have voted to disqualify the Los Angeles Giltinis from the 2022
MLR competition due to violation of League Rules.

See Exhibit A—1, a true and correct copy of the June 7, 2022 correspondence that I

received.

8.

Meeting.

9.

Neither LG nor AG received proper notice of the June 6, 2022 Special Board

Section 5.4 of the Operating Agreement sets out theNotice requirements for

MLR Board meetings, which states:

5.4 Notice. Written notice stating the place, day and hour of each meeting,
and in the case of a special meeting, the purpose for which the meeting is
being called will be delivered not less than ten (10) days nor more than
sixty (60) days prior to the date of themeeting, either personally, bymail or
by electronic mail, by or at the direction of the person calling the meeting,
to each Member entitled to vote at such meeting. Notice to Members, (a) if
sent by any nationally-recognized overnight delivery service, will be deemed
delivered as to any Member one (1) day after such notice is deposited with
such overnight delivery service, addressed to the Member at the address of
the Member as it appears on the records of the Company, with postage
prepaid or (b) if sent by electronic mail, will be deemed delivered as to any
Member when sent to the electronic mail address last provided to the
Company by such Member.

(Emphasis added).

10. The Operating Agreement defines Members as:

“Members” means those Persons executing this Agreement as members
of the Company, and listed on Schedule A, or those Persons otherwise
becoming bound by this Agreement as members of the Company as
provided in this Agreement, including any Substitute Members, in each
such Person’s capacity as a member of the Company.

11. Both Loyals, LLC and Elite RugbyManagement, LLC are identified as Class

A Members in Exhibit A to the Operating Agreement as Members of the MLR, and are

both current Members of theMLR.
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12. Neither LG nor AG received proper or timely notice to the June 6, 2022

Special Board Meeting because they did not receive themandatory ten (10) days set forth

in Section 5.4, and the notice provided was insufficient.

13. Both AG and LG are Class A Unit Holders, and Section 1. 5 of the Operating

Agreement provides that: “the rights, privilege, and obligations of such Class A Units

shall be identical in all respects to the rights, privileges and obligations of the other

Class A Units.”

14. Class A Unit is further defined in the Operating Agreement as follows:

“Class A Unit” or Class AUnits” means Class A ownership units in the
Company representing, without limitation, the right to share in the
Company’s Net Income, Net Losses and Distributions of the Company’s
assets pursuant to this Agreement and the Act, the right to participate
in the election of members of the Board, the right to vote on
matters submitted to theMembers of the Company for a vote and
such other rights and privilege as are associated with Class A
Units in this Agreement. (Emphasis added).

15. Moreover, the Operating Defines Voting Members as follows;

“Voting Members.” means, collectively, the Class A members and Class
C Members. For the avoidance of doubt, Associate Members are not Voting
Members.

16. The Operating Agreement further provides in Section 6.1(e) that:

In its oversight capacity, the Board may review, revise, or overturn any
decision or proposals of the officers of the Company. The exercise of this
right of oversight and review may be made by motion by
Member at a regularlv schedule or specialmeeting of the Board.

17. The only notice of the June 6 meeting was an email invite to LG’s general

manager eighteen minutes (0:18:00) before the meeting time of 5:30 pm. CT/3:30 PST.

18. Further, the only information provided regarding the June 6 meeting was

the following in the subject line of the email invite: “Special Meeting to Consider
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Violations by LA of the Operating Agreement / League Rules.” There was no information

provided regarding the specific violations alleged, the specific league rules violated, or the

evidence for the alleged violations. There was also no mention the Board intended to vote

on such alleged “violation.” Therefore, the “purpose” of the meeting was not sufficiently

defined as required by Section 5.4 of the Operating Agreement.

19. At the June 6 meeting, the Board accused LG of Violations without any

advanced notice or ability to properly respond, then demanded LG’s general manager to

leave the meeting, and then voted to disqualify LG from the Playoffs.

20. The Board provided no prior notice or information regarding the alleged

violations and rules violated and no opportunity to prepare or appeal. The June 6 meeting

occurredwith 18-minutes prior notice, and the Board voted to disqualify on the spot.

21. The Board members voting to oust LG have an interest in LG’s

disqualification from the playoffs and will benefit from LG’s disqualification.

22. Neither the Commissioner nor the MLR have advised LG in writing what

League Rule, if any, that LG allegedly violated. LG did not have an opportunity to provide

any response or defend LG in connection with the June 6meeting ousting LG from the

playoffs.

23. LG is the reigning League champion. LG is set to go to the playoffs on June

11, 2022, and is now be precluded from going to the playoffs, and all the attendant benefits

that the LG team earned in competing for a playoff spot will be lost. LG is currently the

second-ranked team in theMLRWestern conference.

24. LG’s players would forever lose out an on opportunity they worked very

hard for, and they would face manymonths without any competitive play.
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MLR Improperly DisqualifiedAG

25. On or about May 25, 2022, the MLR issued an Audit Pursuant to MLR

Ancillary Benefits Policy to AG relating to emails referencing “GOAT payments” (“Audit

Request”). Pursuant to the MLR Ancillary Benefits Policy, the party generally has two

weeks to provide the requested information.

26. The Commissioner and MLR waived the two—week period, and demanded

AG respond to the inquiry within two days. The MLR demanded the following

information to be answered within two days:

o Description of the nature and scope of the Payments;

o Identification of any and all individuals or entities to whom Payments were
made or otherwise relate;

o Identification of any and all individuals employed by AGwith knowledge of
the Payments;

o Documentation pertaining to all payments made by AG relating to non-
work—related travel (e.g. airfare, lodging, cash compensation outside a
player’s salary, taxis, or rideshares) including without limitation, records
evidencing the dates and amounts associated with each and every Payment
transaction;

o If Payments were made for purpose other than non-work—related travel,
documentation including, without limitation, records evidencing the dates
and amounts associated with each and every Payment and transaction; and

o Any other information relating to the Payments as may be requested by the
League Office relating to this investigation, as maybe communicated to you
hereafter.

27. The day prior to receipt of the Audit Request — on or about May 24, 2022 -

- I spoke to Commissioner Killebrew regarding the Audit Request, and I verbally agreed

to provide AG’s financials to show the company’s books and records. The Commissioner

toldme thatwould be sufficient to complywith his inquiry. I was not expecting the formal

May 25, 2022 Audit Request or the two-day turnaround. At this point, I directed my
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attorneys and managers to request the Commissioner to conduct a League-Wide

investigation relating to League salary cap Violations, and not only AG. MLR refused to

commence such investigation.

28. AG provided its financials to the Commissioner on May 30, 2022, and it

advised the Commissioner that it had no information regarding their specific requests for

information. I provided AG’s financial statements to cooperate in their request. I, on

behalf ofAG, fully cooperatedwith theMLR investigation.

29. On June 1, 2022, the Commissioner made a decision to disqualifyAG from

the playoffs. The June 1, 2022 correspondence that I received stated:

The consequences of such failure to cooperate could, if not remedied, have
serious implications bearing upon the other MLR teams’ ability to
participate in the 2022 MLR Championship Series. Accordingly, pursuant
to the authority vested in the Commissioner, please be advised that [AG] is
hereby disqualified from the 2022 MLR Championship Series and
Championship Final for failure to cooperate with a League Office
investigation bearing upon potential violations of the League’s MLR Player
Ancillary Benefit Policy. To be clear, as the League Office has been unable
to determine the actual nature and extent of the “GOAT Payments,” m
Denaltv is not being levied for the disbursement of anV cash Davment(s).

30. AG was not provided any opportunity to present its case, defend itself or

otherwise provide its defense before the Commissioner imposed the strictest and harshest

penalty in theMLR against AG — disqualification from the playoffs.

31. I did not appeal the AG disqualification because I did not want to legitimize

the decision, and the decisionwould go to theMLR Board, which have a conflict of interest

to AG’s interests. The Board consists ofMLR team owners — all ofwhich are competitors

of AG — all ofwhom have an interest in the outcome of the playoffs. Thus, it is to their

benefit ifAG is disqualified.
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32. AG is set to go to the playoffs on June 11, 2022, and will now be precluded

from going to the playoffs, and all the attendant benefits that the AG team earned in

competing for a playoff spot will be lost.

33. AG’s players would forever lose out an on opportunity they worked very

hard for, and they would face many months without any competitive play.

MLR’s Interferencewith Sale ofAG to Third-Par_ty Buyer

34. Prior to the May 25, 2022 Audit Request, AG had an agreement with the

MLR that AG would pay its annual capital call dues or provide a signed term sheet with

the buyer by a certain date. AG and the prospective buyer were close to final agreement

on the deal terms; however, on or about the day of the deadline, which was mid-May,

2022, the prospective buyer backed out of the deal.

35. AG asked the Commissioner and MLR for guidance as to the proper

protocols and options for filing a formal inquiry relating to the potential interference of

the transaction by one of the MLR members. In response, the League ignored AG’s

request.

36. AG also informedMLR that ifMLR suspected AG ofviolating the salary cap,

then AG similarly believed that other teams were Violating the salary cap. Accordingly,

AG requested MLR to treat AG equally as other teams and conduct a Leaguewide

investigation into all teams’ compliance with the salary cap. Such pleas for equality and

fairness were also effectively ignored by MLR, and the MLR retaliated by imposing the

highest penalty allowed — disqualification from the playoffs.

MLR Board’s Vote to “Accept” LG andAG’sWithdrawals fromMLR
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37. In response to the MLR’s disqualification of AG on June 1, 2022, I

responded by stating that I would remove both AG and LG from competition and from

theMLR. I subsequently revoked that withdrawal the next day on June 2, 2022.

38. TheMLR proceededwith a rapid Special Boardmeeting and vote to confirm

the withdrawal ofAG and LG fromMLR on June 2, 2022 at 6:30 a.m. PST. The required

10—day notice was not provided to me.

39. Specifically, Section 5.4 of the Operating Agreement sets out the Notice

requirements for MLR Special Board meetings, which provides that the purpose of the

meeting must be given along with a minimum of ten (10) days notice.

40. TheMLR voted and approved the purportedwithdrawal ofAG and LG from

the MLR, and therefore, MLR believes the licensing and ownership of AG and LG will

revert to theMLR under the Operating Agreement.

41. I declare under penalty of perjury that the factual statements set forth

herein are true and correct to the best ofmy knowledge.

42.

Executed inMiami, Florida, on this the 9th day of June, 2022.

/s/ Adam Gilchrist
Adam Gilchrist — Declarant

DECLARATION OF ADAM GILCHRIST -- 8
|
P a g e



g
MAJOR LEAGUE— RUGBY—

June 7, 2022

VIA EMAIL

Mr. Adam Gilchrist Mr. Adam Freier
Loyals, LLC Loyals, LLC
1 160 Mariposa Avenue 1 160 Mariposa Avenue
E1 Segundo, CA 90245 E1 Segundo, CA 90245
adam@f45hg.com afreier@giltinis.com

Re: Notice ofDisqualification from 2022 MLR Competition

Dear Adam and Adam:

Please be advised that, pursuant to a Special Board ofGovernors Meeting held at 7:30 PM
CT, June 6, 2022, a Supermajority of the Board of Governors have voted to disqualify the Los
Angeles Giltinis from the 2022 MLR competition due to a violation of League Rules.

Sincerely,

Major League Rugby

cc: George W. Killebrew IV; Bill Goren; Ramy
A. Morad

EXHIBIT A-1
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