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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF CONNECTICUT 

 
OLIVER LUCK § 
  § 
 Plaintiff § 
  § 
v.  § CIVIL NO.   
  § 
VINCENT K. MCMAHON § 
  § APRIL 16, 2020 
 Defendant. § 

COMPLAINT 
 

Plaintiff, Oliver Luck, by and through his undersigned attorneys, as and for his Complaint 

against Defendant, Vincent K. McMahon (“Defendant” or “McMahon”), hereby alleges as 

follows, based on knowledge of his own actions, and on information and belief as to all other 

matters: 

I. INTRODUCTION 

1. This lawsuit concerns Defendant’s breach of guaranty for payment of Mr. Luck’s 

salary and bonus as Commissioner and CEO of the XFL, a professional football league.  Despite 

fulfilling his obligations as Commissioner and CEO since May 30, 2018, Mr. Luck was wrongfully 

terminated by Alpha Entertainment LLC (“Alpha”), an affiliate of Defendant, on April 9, 2020.1  

Thus, Alpha has repudiated Mr. Luck’s employment agreement.  Mr. Luck brings this action for 

breach of contract and declaratory judgment against McMahon, who, as primary obligor, 

 
1 Moreover, on April 13, 2020, Alpha filed its petition for Chapter 11 bankruptcy protection in the United States 
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), Case No. 20-10940 (LSS).  At the same 
time, Alpha filed its Eleventh Omnibus Motion for Entry of an Order Authorizing the Debtor to Reject Certain 
Executive Contracts Effective at the Petition Date, by which Alpha seeks an order of the Bankruptcy Court authorizing 
it to reject, inter alia, the Employment Contract (as defined below) under 11 U.S.C. § 365(a), effective as of the date 
of the filing of the bankruptcy on April 13, 2020.  (In re Alpha Entertainment LLC, Case No. 20-10940, ECF No. 22 
(Bankr. D. Del.)).  Under 11 U.S.C. § 365(g)(1), the rejection of an executory contract “constitutes a breach of such 
contract . . . immediately before the date of the filing of the petition.”  In this lawsuit, Plaintiff does not seek any relief, 
recovery or judgment against Alpha. 
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guaranteed Alpha’s performance of its obligations under Mr. Luck’s employment agreement and 

who, with knowledge of Alpha’s alleged termination of Mr. Luck, has failed to perform the 

obligation of payment.  In addition, under the Guaranty (as defined below), Defendant waived all 

defenses and discharges, legal or equitable, to his obligations under the Guaranty whether or not 

the employment agreement is valid or enforceable. 

II. THE PARTIES 

2. Plaintiff, Oliver Luck, is a citizen of Indiana.   

3. Defendant, Vincent K. McMahon, is a citizen of Connecticut. 

III. JURISDICTION AND VENUE 

4. This Court has diversity jurisdiction over the subject matter of this action pursuant 

to 28 U.S.C. § 1332(a)(2) because the parties are citizens of different states and the amount in 

controversy exceeds $75,000, exclusive of interest and costs. 

5. Venue is proper in the District of Connecticut pursuant to 28 U.S.C. §1391(b) 

because McMahon, the only defendant, resides in this judicial district.  Additionally, Mr. Luck 

performed a substantial part of his employment obligations, and McMahon breached his 

obligations, in this judicial district.  Thus, venue is also proper in the District of Connecticut 

pursuant to 28 U.S.C. § 1391(b) because a substantial part of the events giving rise to the claims 

asserted occurred in this judicial district. 

IV. BACKGROUND FACTS 

6. Mr. Luck agreed to be the Commissioner and CEO for the new professional football 

league known as the XFL.  On May 30, 2018, Mr. Luck entered into the Contract for Employment 

as Commissioner and CEO (the “Employment Contract”).  See Employment Contract, attached 

hereto as Exhibit 1.   
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7. McMahon is the controlling owner of Alpha.  McMahon, as a primary obligor, 

personally, unconditionally, and irrevocably guaranteed Alpha’s performance of its agreements 

and obligations under the Employment Contract, including, but not limited to, payment of Mr. 

Luck’s base salary and guaranteed annual bonus.  See Ex. 1 at Exhibit A (the “Guaranty”).   

8. The Employment Contract is further governed by the Confidentiality, Non-

Solicitation and Non-Competition Agreement dated May 30, 2018.  See Ex. 1 at Exhibit B (the 

“CNNA”).  Consequently, as a precaution, Mr. Luck files under seal all exhibits hereto with his 

contemporaneously filed Motion to Seal Portions of Complaint and Exhibits 1-3 to Complaint and 

Memorandum of Law in Support thereof.  D. CONN. L. CIV. R. 5(e).  The Employment Contract, 

the Guaranty, and the CNNA provide that they are to be governed by Connecticut law.  Ex. 1 at 4 

“Governing Law”; Ex. 1 at Ex. A ¶ 3; Ex. 1 at Ex. B ¶ 16.   

9. McMahon executed the Guaranty in favor of Mr. Luck for payment and 

performance of Alpha’s obligations under the Employment Contract.  Ex. 1 at Ex. A.  Under the 

Guaranty, McMahon’s obligations are unconditional, absolute, continuing, and irrevocable.  

Further, McMahon waived any legal or equitable defenses to Mr. Luck’s enforcement of the 

Guaranty.  Id. ¶ 2. 

10. On April 9, 2020, Alpha wrongfully terminated Mr. Luck’s employment allegedly 

for cause, effective immediately, and repudiated the Employment Contract.  See Termination 

Letter, attached as Exhibit 2.  Mr. Luck wholly disputes and rejects the allegations set forth in the 

Termination Letter and contends they are pretextual and devoid of merit.  See Response Letter 

dated April 16, 2020, attached as Exhibit 3.   

11. As a primary obligor, McMahon has failed to perform his duties under the Guaranty 

despite his knowledge and approval of the facts that (a) Alpha terminated the Employment 

Case 3:20-cv-00516-VAB   Document 57   Filed 05/13/20   Page 3 of 27



4 

Contract, and did so without cause; and (b) under the Guaranty, he waived all defenses to its 

enforcement.  Accordingly, all amounts of base salary, bonuses, and other forms of compensation 

are now due and owing to Mr. Luck by  McMahon. 

V. CLAIMS FOR RELIEF 

COUNT ONE - BREACH OF CONTRACT 

12. Plaintiff incorporates herein by reference all preceding paragraphs. 

13. Because Alpha wrongfully terminated and repudiated the Employment Contract 

without cause, all future salary, bonuses and other compensation are now immediately due and 

payable to Mr. Luck.   

14. McMahon has breached his obligations under the Guaranty by failing to pay all 

amounts owed to Mr. Luck.   

15. As a result, Mr. Luck has suffered damages in an amount exceeding the minimum 

jurisdictional amounts of this Court. 

COUNT TWO - DECLARATORY JUDGMENT 

16. Plaintiff incorporates herein by reference all preceding paragraphs. 

17. In accordance with 28 U.S.C. § 2201, an actual controversy exists between Mr. 

Luck and McMahon. 

18. Mr. Luck seeks, and is entitled to, a declaration that McMahon’s obligations under 

the Guaranty are as primary obligor such that McMahon is primarily responsible to Mr. Luck for 

all amounts owed to him under the Employment Contract. 

19. Further, Mr. Luck seeks and is entitled to, a declaration that McMahon has waived 

all defenses and discharges, legal or equitable, to Mr. Luck’s enforcement of the Guaranty. 
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PRAYER FOR RELIEF 

WHEREFORE, based on McMahon’s conduct complained of herein, Mr. Luck asks that 

this Court enter judgment in Mr. Luck’s favor, and against McMahon, and award to Mr. Luck: 

a. Actual damages; 

b. Reasonable attorneys’ fees, expenses, and costs of court; 

c. All pre- and post-judgment interest as allowed by law at the highest rate allowed 

by law, including interest pursuant to Conn. Gen. Stat. § 37-3a; and 

d. Declaratory Judgment as set forth above. 

Mr. Luck further prays for all other relief to which he may be entitled. 

DEMAND FOR JURY TRIAL 

Mr. Luck requests a trial by jury for all issues so triable pursuant to FED. R. CIV. P. 38(b) 

and 38(c). 

 PLAINTIFF OLIVER LUCK 
 

 
/s/ Andrew M. Zeitlin     
Andrew M. Zeitlin (Fed. Bar No. ct21386) 
Joette Katz 
SHIPMAN & GOODWIN LLP 
300 Atlantic Street 
Stamford, Connecticut 06901 
Tel.: (203) 324-8100 
Fax: (203) 324-8199 
Email: azeitlin@goodwin.com 
Email: jkatz@goodwin.com 
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      AND  (PRO HAC VICE APPLICATIONS PENDING) 

 
/s/ Paul J. Dobrowski  
Paul J. Dobrowski  
Vanessa L. Pierce  
DOBROWSKI, LARKIN & STAFFORD, L.L.P. 
4601 Washington Avenue, Suite 300 
Houston, Texas 77007 
Telephone: (713) 659-2900 
Facsimile: (713) 659-2908 
Email:  pjd@doblaw.com 
Email:  vpierce@doblaw.com 
 
HIS ATTORNEYS 
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Oliver Luck/ XFL 

Contract for Employment as Commissioner and CEO 

May 30, 2018 

CONFIDENTIAL 

This employment contract (this "Contract'') contains the terms and conditions of the employment of Oliver 
Luck by Alpha Entertainment LLC ("Alpha"), an affiliate of Vince McMahon, as the Commissioner and CEO 
of a new professional football league expected to be known as the XFL (the "XFL"). 

This Contract will be legally binding on and enforceable against Mr. Luck and Alpha in accordance with its 
terms upon (i) the execution of this Contract by Mr. Luck and Alpha and (ii) Mr. McMahon's execution of a 
Guaranty dated as of the date hereof and attached hereto as Exhibit A (the "Guaranty"), without any further 
action by any party being required. The parties acknowledge that following the execution of this Contract, 
they will negotiate in good faith the terms of the Equity Agreement (as defined below), provided that any 
failure of the parties to negotiate or execute the Equity Agreement will not affect the legally binding and 
enforceable nature of this Contract, nor shall such failure modify in any way any of the rights, benefits or 
obligations set forth herein. 

Titles 

Duties 

Grant of Rights 

Commissioner and CEO of the XFL 

Mr. Luck will have authority, duties and responsibilities consistent with the 
commissioners of the major U.S. professional sports leagues (including oversight 
of all football and business-related operations), and will be the senior-most 
executive of the XFL. Mr. Luck will have full authority to hire, dismiss, replace 
or reassign any employee, consultant or contractor of the XFL, all of whom will 
report, directly or indirectly, to Mr. Luck, subject to Mr. McMahon's preapproval 
for material business decisions. Mr. Luck will report exclusively and directly to 
Mr. McMahon. 

Mr. Luck will devote substantially all of his business time to the performance of 
his duties to the XFL, provided that he may (i) continue to serve as a member of 
the board of American Campus Communities, Inc. and (ii) serve on not-for-profit 
boards and participate in other civic and charitable activities, so long as such 
activities do not interfere with the performance of his duties to the XFL. 

Mr. Luck acknowledges that, as Commissioner and CEO of the XFL, he will be! 
photographed and otherwise recorded in the performance of his duties under this 
Contract by Alpha and its agents, employees, and contractors. Accordingly, 
Mr. Luck grants the following rights to Alpha: (1) the exclusive right during the 
Term to use his name, image, and likeness for commercial purposes; and (2) the 
exclusive right during the Term to videotape, film, photograph, or otherwise 
record him (the ''Recordings") and to produce, reproduce, manipulate, license, 
manufacture, exhibit, broadcast, or otherwise disseminate the Recordings in 
perpetuity by any form of media now known or hereafter devised. 

Mr. Luck's appearance in the Recordings shall be deemed work for hire under the 
Copyright Act (17 U.S.C. § 101 et seq.) and, notwithstanding the termination of 
this Contract for any reason, Alpha shall own in perpetuity the Recordings, 
including the entire copyright in and to the Recordings, and all of the results, 
products, and proceeds derived from the Recordings. Mr. Luck shall not be 
entitled to any compensation of any kind in respect of Alpha's use of the 
Recordings. 
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Location of XFL Decisions regarding the permanent location of XFL headquarters will be made by 
Headquarters mutual agreement between Mr. Luck and Mr. McMahon following consultation 

with senior WWE staff. 

Relocation Mr. Luck will be reimbursed for any expenses incurred by him and his family in 
connection with his relocation to the location of the XFL headquarters (including, 
without limitation, (i) any travel between his current home and such headquarters 
or any other location where Mr. Luck performs his duties (including any interim 
headquarters), including accommodations at such location, and (ii) temporary 
housing), up to a maximum of $100,000. 

Term July 1, 2018-June 30, 2023 (the "Term"). Thereafter, the Term will 
automatically renew for successive one year periods ( each a "Renewal Period") 
unless either party gives notice of its intent to not to renew at least 180 days prior 
to the end of the then-scheduled term. Each 12 month period from July 1 through 
the immediately following June 30, beginning with the period from July 1, 2018 
through June 30, 2019, is referred to herein as a "Contract Year." 

Base Salary $5,000,000 per Contract Year (the "Base Salary''), payable in substantially equal 
semi-monthly installments. 

Guaranteed Annual Mr. Luck will be paid a guaranteed annual bonus of $2,000,000.00 (the 
Bonus "Guaranteed Annual Bonus") on the last day of each Contract Year, subject to his 

continued employment on the scheduled payment date. 

Equity Award The parties will use good faith efforts to negotiate and execute an equity award 
opportunity (the "Equity Agreement") for Mr. Luck to be mutually determined by 
Mr. Luck and Mr. McMahon. The parties will use good faith efforts to negotiate 
and execute the Equity Agreement by December 31, 2018. However, this 
Contract shall remain legally binding on, and enforceable against, Mr. Luck and 
Alpha regardless of whether or not they execute the Equity Agreement. 

Potential Team Sales The XFL will initially be operated as a "single entity" league in which the XFL 
owns all of the teams in the league. However, if at any time during the Term, the 
XFL sells any franchises, operating rights or other rights to own or otherwise 
exploit individual XFL teams, then Mr. Luck and Mr. McMahon will work 
together in good faith to develop an additional bonus opportunity for Mr. Luck 
that is based on the number and/or proceeds of such team sales. 

Benefits Mr. Luck and his spouse and other dependents will be entitled to participate in all 
pension, savings, life, disability, medical, accident and dental insurance, 40l(k) 
plans, and all other fringe benefit and retirement plans that the XFL provides for 
its senior executives. Alpha will use commercially reasonable efforts to provide 
employee benefits that are substantially similar in the aggregate to corresponding 
benefits provided by World Wrestling Entertainment, Inc. ("WWE") to its most 
senior executives. 

Travel If Mr. Luck is traveling for business purposes by commercial aircraft, he will be 
entitled to fly first class on all domestic and international flights. In addition, 
Mr. Luck will be entitled to stay in first class accommodations and to have a car 
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and driver for all business-related travel. During the Term, Mr. Luck will be 
provided a leased vehicle for his use. 

Termination by Mr. Luck's employment may be terminated by Alpha at any time, with or without 
Employer Cause. For purposes of this Contract, Alpha shall have "Cause" to terminate 

Mr. Luck's employment hereunder by reason of any of the following which is 
materially and demonstrably injurious to the interest, property, operations, 
business or reputation of Alpha or its affiliates: (i) Mr. Luck's theft or 
embezzlement, or attempted theft or embezzlement, of money or property of the 
XFL or its affiliates, (ii) Mr. Luck's intentional perpetration or attempted 
perpetration of fraud, or participation in a fraud or attempted fraud, on the XFL or 
its affiliates, (iii) Mr. Luck's willful and intentional material misconduct in 
performance of his duties or gross negligence of his duties (other than due to any 
illness or disability), including an intentional failure to follow any applicable XF'L 
policies or directives, (iv) Mr. Luck's conviction of or plea of guilty or nolo 
contendere to a misdemeanor involving moral turpitude or any felony, (v) 
Mr. Luck's willful and intentional material breach of this Contract, or (vi) 
Mr. Luck's willful disregard of the lawful instructions of Mr. McMahon 
concerning Mr. Luck's material duties hereunder. For purposes of this paragraph, 
no act or failure to act on the part of Mr. Luck shall be considered ''willful" 
unless it is done, or omitted to be done, by Mr. Luck in bad faith or without 
reasonable belief that Mr. Luck's action or omission was in the best interests of 
the XFL. If the act or omission that would otherwise constitute "Cause" 
hereunder is reasonably susceptible to cure, Mr. Luck shall have 30 days from his 
receipt of written notice from Alpha describing such act or omission to effect the 
cure of such circumstances. If the act or omission that would otherwise constitute 
"Cause" hereunder is not reasonably susceptible to cure, or such circumstances 
have not been cured within such 30-day cure period, such act or omission will 
thereupon constitute "Cause" hereunder. 

Upon a termination for Cause, Mr. Luck will only be entitled to be paid for 
previously accrued salary and any vested employee benefits ("Accrued 
Obligations"). 

Upon a termination by Alpha without Cause, Mr. Luck will be entitled to receive 
a lump sum cash amount, payable to him within 60 days of such termination, 
which shalJ be equal to (i) the aggregate amount of Base Salary and Guaranteed 
Annual Bonuses that would otherwise be payable to him during the remaining 
scheduled term of this Contract (i.e., through June 30, 2023 or, if applicable, any 
Renewal Periods) plus (ii) all Accrued Obligations plus (iii) the aggregate amount 
of premiums for coverage for Mr. Luck and his dependents under the health, 
accident, life and other insurance benefits that he was receiving immediately prior 
to such termination for a period of 24 months following such termination. 

All severance payments under this section ( other than the Accrued Obligations) 
are conditioned upon (i) Mr. Luck's execution and delivery to Alpha of a waiver 
and release of all claims against Alpha and its affiliates and their respective 
officers, directors, employees, and agents in a reasonable and customary form 
furnished by Alpha and reasonably acceptable to Mr. Luck (the "Release") within 
45 days of termination; (ii) Mr. Luck not revoking the Release; (iii) Mr. Luck 
remaining in material compliance with those terms of the CNNA (as defined 
below) that survive the termination of Mr. Luck's employment; and (iv) the 

3 
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absence of circumstances that would constitute Cause. 

Termination by Mr. Luck may voluntarily terminate his employment with Alpha at any time, with 
Employee or without Good Reason (as defined below), upon 90 days' notice. If such 

termination is with Good Reason, Mr. Luck shall give Alpha written notice, 
which shall identify with reasonable specificity the grounds for Mr. Luck' s 
resignation and provide Alpha with 30 days from the day such notice is given to 
cure the alleged grounds for resignation contained in the notice. A termination 
shall not be for Good Reason if such notice is given by Mr. Luck to Alpha more 
than 90 days after the occurrence of the event that Mr. Luck alleges is Good 
Reason for his termination hereunder. For purposes of this Contract, "Good 
Reason" shall mean any of the following: (i) Mr. McMahon (or his heirs, in the 
event of his death) ceasing to have a controlling interest in the XFL or Alpha, (ii) 
a material diminution in Mr. Luck's positions, authority or duties, or (iii) any 
material breach by Alpha of this Contract or the Equity Agreement. 

Upon a termination without Good Reason, Mr. Luck will only be entitled to be 
paid the Accrued Obligations. 

Upon a termination for Good Reason, Mr. Luck will be entitled to receive the 
same compensation and benefits that he would be entitled to receive if his 
employment were terminated by Alpha without Cause (as described above), 
subject to the same Release and other post-termination requirements (also as 
described above). 

No Mitigation or Offset Mr. Luck will not be required to mitigate the amount of any payment or benefit 
due to him following the termination of his employment hereunder by seeking 
other employment or otherwise, and such payments and benefits will not be 
subject to offset or otherwise reduced by any compensation, earnings or benefits 
received by Mr. Luck from any other employment or other ventures that he may 
choose to undertake following the termination of his employment. 

Restrictive Covenants Mr. Luck understands and agrees that as an additional condition of his 
employment and compensation and benefits under this Contract, he must also 
execute the agreement dated as of the date hereof and attached hereto as 
Exhibit B (the "CNNA"), the terms of which are hereby incorporated by 
reference as if fully set forth in this Contract. 

Governing Law This Contract shall be governed by and construed in accordance with the laws of 
the State of Connecticut without regard to its choice of law rules . 

Indemnification To the fullest extent permitted by law, both during and after the Term, Alpha 
shall pay all reasonable expenses incurred by Mr. Luck and any judgments or 
fines rendered or levied against Mr. Luck in any action, arbitration, investigation 
or other proceeding brought by any third party against Mr. Luck (whether or not 
the XFL, Alpha or any of their affiliates is a party to that action) that arises from 
or otherwise relates to the course or scope of Mr. Luck's employment, unless 
such action or other proceeding arises directly from Mr. Luck's gross negligence 
or willful misconduct. Payments authorized hereunder shall include reasonable 
amounts paid and expenses incurred in connection with any settlement of any 
such action or threatened action, provided Alpha is consulted with respect to, and 
has preapproved (which aooroval may not be unreasonably withheld or 
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conditioned), any such settlement. This paragraph shall survive any expiration or 
termination of this Contract. 

Miscellaneous This Contract, the Guaranty and the CNNA together embody the entire 
understanding of Mr. Luck, Alpha and Mr. McMahon, and supersede all other 
oral or written agreements or understandings among them, regarding the subject 
matter hereof. This Contract may not be assigned by either party without the prior 
written consent of the other party. This Contract shall be binding upon and shall 
inure to the benefit of the parties and their respective estates, heirs, executors, 
legatees, devisees, personal representatives, successors and permitted assigns. 
This Contract may not be amended, waived or otherwise modified except by a 
writing signed by both Alpha and Mr. Luck. This Contract may be executed in 
one or more counterparts (including by PDF or other electronic transmission), 
each of which shall be deemed to be an original but all of which together shall 
constitute one and the same instrument. 

Compliance with Section The parties intend that this Contract complies with or is exempt from Section 
409A: 409A of the Internal Revenue Code of 1986, as amended ("Section 409A"), and 

that this Contract be interpreted in a manner consistent with that intention. 
Notwithstanding any other provision ofthis Contract to the contrary, and solely to 
the extent necessary for compliance with Section 409A and not otherwise eligible 
for exclusion from the requirements of Section 409A, if as of the date of 
Mr. Luck's "separation from service" (within the meaning of Section 409A and 
the applicable regulations) from Alpha, (a) Mr. Luck is deemed to be a "Specified 
Employee" and (b) the Alpha or any member of a controlled group including 
Alpha is publicly traded on an established securities market or otherwise, no 
payment or other distribution required to be made to Mr. Luck hereunder 
(including any payment of cash, any transfer of property and any provision of 
taxable benefits) solely as a result of Mr. Luck's separation from service shall be 
made earlier than the first day of the seventh month following the date on which 
Mr. Luck separates from service with Alpha. A termination under this Contract 
shall only occur upon a separation from service. Each installment of any series of 
payments shall be deemed to be a separate payment. 

IN WITNESS ¥EREOF, the parties have duly executed this Contract to be legally binding and effective 
as of the date first /ve written. 

ALPHAE TERTAINME,JITLLC 

By:_ ~- /L,/ 
Name: Vinfe McMahon 
Titlf Owner 

OLIVER LUCK 

ffkkJ 
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Exhibit A 

GUARANTY 

This GUARANTY is made as of May 30, 2018 by VINCENT K. McMAHON (the "Guarantor"), for the 
benefit of OLIVER LUCK (the "Executive"). Capitalized terms used but not defined herein have the meanings set 
forth in the Employment Contract (as defined below). 

WHEREAS, Alpha Entertainment LLC ("Afpha") desires to enter into an employment contract with the 
Executive dated as of the date hereof ( as it may be amended or otherwise modified from time to time, the 
"Employment Contract''); and 

WHEREAS, the Guarantor, as the controlling owner of Alpha, will materially benefit from the Executive 
entering into the Employment Contract and, in order to induce the Executive to enter into the Employment 
Contract, the Guarantor desires to guarantee the performance by Alpha (the "Obligor") of its agreements and 
obligations under the Employment Contract and the Equity Agreements (together, the "Transaction Documents"). 

NOW, THEREFORE, in consideration of the foregoing premises, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Guarantor hereby agrees as 
follows for the benefit of the Executive and his successors and assigns: 

1. The Guarantor hereby irrevocably and unconditionally guarantees, as primary obligor and not merely 
as a surety, the due and punctual payment ad performance by the Obligor of all of its agreements and obligations 
under the Transaction Documents. This Guaranty is a guaranty of payment and not of collection. 

2. The obligations of the Guarantor hereunder shall he absolute, unconditional, continuing and 
irrevocable and shall remain in full force and effect until the full performance by the Obligor of all of its 
agreements and its obligations under the Transaction Documents, irrespective of the validity, regularity or 
enforceability of any Transaction Document, any amendment or other modification or change thereto, the absence 
of any action to enforce the same, any waiver or consent by the Executive or the Obligor with respect to any 
provision of any Transaction Document, the recovery of any judgment against the Obligor or any action to 
enforce the same, any dissolution, liquidation or termination of the Obligor, or any other circumstances that may 
otherwise constitute a legal or equitable discharge or defense of the Guarantor, all of which are hereby waived by 
the Guarantor. The Guarantor further waives any right of set-off or counterclaim it may have against the 
Executive arising from any other obligations that the Executive may have to the Obligor or the Guarantor. This 
Guaranty shall be binding upon the Guarantor and shall inure to the benefit of the Executive and, in each case, 
their respective estates, heirs, executors, Ieg!ltees, devisees, personal representatives, successors and permitted 
assigns. 

3. This Guaranty shall be governed by and construed in accordance with the laws of the State of 
Connecticut without regard to its choice of law rules. 

IN WITN -ls WHEREOF, the Guarantor has executed and delivered this Guaranty as of the date first 
above written. · _,./ 

I 

Vl 
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CONFIDENTIAL 

ExhibitB 

CONFIDENTIALITY, NON-SOLICITATION AND NON-COMPETITION AGREEMENT 

This Confidentiality, Non-Solicitation and Non-Competition Agreement ("Agreement"), dated as of 
May 30, 2018, is made by and between Alpha Entertainment LLC ("Employer") and Oliver Luck ("Employee"). 
For purposes of this Agreement, any reference to Employer includes, if the context so permits, any of its present 
or future Affiliates. 

A. Employer is an Affiliate of Vince McMahon and intends to establish a new American-style 
professional football league expected to be known as the XFL. 

B. Employer has developed technologies, industry knowledge, goodwill and relationships through an 
investment of considerable human and capital resources, and Employer has strong, legitimate interests in 
protecting its investments, developments, and human and capital resources. 

C. Employee, who is being hired as the Commissioner and CEO of the XFL, recognizes Employer's 
legitimate interests, and desires to assist Employer in protecting them. 

Accordingly, in exchange for Employer offering to Employee and entering into an employment contract 
dated as of May 3 0, 2018 ( as it may be amended or otherwise modified from time to time in accordance with its 
terms, the "Employment Contract''), Employer's provision of Confidential Information to Employee, and, in 
exchange for Employee's employment with Employer under the terms of the Employment Contract, and other 
good and valuable consideration contained in this Agreement, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound hereby, Employer and Employee agree as follows: 

1. Acknowledgments. Employee acknowledges that: (a) as an employee of Employer, Employee 
will be in a position of trust and confidence in which Employee will learn of, have access to, and/or develop 
Confidential Information (as defined below) related to the businesses and operations of Employer and its 
Affiliates (as defined below); (b) Employer would be seriously and irreparably injured by unauthorized or 
inappropriate disclosure of any such Confidential Information; ( c) the documents and information regarding 
Employer and its Affiliates' services, products, techniques, trade secrets, know how, show how, methods of 
operation, business plans and forecasts, sales, pricing, and costs are highly confidential and constitute trade 
secrets; ( d) Employee will develop and further relationships of special trust and confidence with Employer's and 
its Affiliates' customers, suppliers, contractors, and their respective employees, and such relationships of trust and 
confidence are of great value and importance to Employer and are for Employer's exclusive benefit; (e) Employee 
has read and understands the provisions of this Agreement, and Employee has been given an opportunity for 
Employee's legal counsel to review this Agreement; (f) Employer's business is to a large extent based upon its 
Confidential Information, the confidential, proprietary, and trade secret information of its customers, suppliers, 
employees and contractors, and its relationships with its customers, suppliers, employees and contractors; (g) 
Employer's agreement to provide Employee with Confidential Information and access to its customers, suppliers, 
employees and contractors justifies the restrictions provided for in this Agreement; (h) Employee has the skills 
and background necessary to· obtain employment and provide a livelihood for Employee in a business other than a 
Competing Business (as defined in Section 4 below) in the event of the termination of his employment with 
Employer; and (i) the provisions of this Agreement are reasonable. 

For purposes ofthis Agreement, the term "Affiliate" means any person or entity that controls, is 
controlled by, or is under common control with, Employer. 
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2. Agreement to Provide Confidential Information. During the term of Employee's employment 
with Employer, Employer and/or its Afftliates agree to provide Employee with, and Employee will otherwise be 
exposed to and become familiar with, Confidential Information. 

"Confidential Information" means all information disclosed or made available to Employee or othenivise 
known by Employee as a consequence of or through Employee's employment by, or affiliation with, Employer 
about Employer's or any of its Affiliates' business, products, processes, facilities, and services, including but not 
limited to information relating to research, development, inventions, computer program designs, flow charts, 
source and object codes, products and ·services under development, forecasts, sales, pricing and pricing strategies, 
marketing and selling strategies, servicing, purchasing, accounting, engineering, costs and costing strategies, 
sources and amounts of supply, customer lists, customer requirements and contract terms, training and training 
programs, business methods or practices, business plans, financial information, audited or unaudited financial 
reports or statements, and related information or documentation. Confidential Information includes, but is not 
limited to, secret, proprietary, or confidential information of or relating to Employer or its Afftliates, including, 
without limitation, all existing or contemplated products, services, reports, pricing, proposed modeling, terms, 
sales proposals, designs, technical information, methods, trade secrets, know-how, show-how, formulae, 
processes, materials, equipment, discoveries, inventions or research; information relating to business plans, sales 
or marketing methods, and customer lists or requirements, and information which Employer or its Affiliates treat 
as confidential; and all notes, analyses, compilations, studies, reports, interpretations, or other material prepared 
by Employee or another employee of Employer or its Affiliates which contain or reflect or are based upon, in 
whole or in part, the foregoing. Confidential Information disclosed to Employee by a customer or other third party 
will be deemed for purposes of this Agreement to be Confidential Information. "Confidential Information" does 
not include (i) any information generally available to the public through reasonable sources of inquiry, including 
publications, internet or social media ( other than as a result of Employee's breach of his obligations under this 
Agreement, other misconduct, or a breach by any third party bound by confidentiality obligations), (ii) any 
information that was known by Employee before Employee was given access to such information by Employer or 
any of its Affiliates, or (iii) any personal information regarding Employee or any of his family members 
(including the terms of the Employment Contract, provided that Employee will not disclose the terms of the 
Employment Contract to any third party other than his attorneys, accountants, financial advisors and family 
members, other than as permitted by Sections 3 and 12 below). 

3. Disclosure of Confidential Information. Confidential Information at all times remains the 
property of Employer or its Affiliates, as applicable. During the term of his employment with Employer, 
Employee shall reasonably safeguard, to the extent reasonably practicable in the performance of Employee's work 
for Employer, all documents and things that contain or embody Confidential Information. Except in connection 
with the course of Employee's duties to Employer, or as otherwise required by any applicable law, rule or 
regulation, Employee shall not, during his employment by Employer or at any time thereafter, directly or 
indirectly use, divulge, disseminate, discuss, disclose, lecture upon, or publish any Confidential Information 
without having first obtained the prior written consent from Employer to do so. This obligation extends to all 
forms of disclosure, whether oral, written, or electronic. Upon termination of Employee's employment with 
Employer, or upon written request by Employer, Employee shall deliver to Employer all materials containing 
Confidential Information then in Employee's possession or under Employee's custody or control, including all 
copies: provided that Employee shall be permitted to keep his contacts file so long as it contains only contact 
information. Notwithstanding any other provision of this Agreement, for the avoidance of doubt, nothing in this 
Agreement prevents reporting ( or receiving any financial awards from the government resulting from reporting) 
possible violations of federal law or regulation to any governmental agency or entity, or making other disclosures, 
protected under the whistleblower provisions of federal law or regulation, including, without limitation, good faith 
disclosure on a confidential basis of Confidential Information constituting "Trade Secrets" as defined in 18 U.S.C. 
§ 1839, and so long as such disclosures are consistent with 18 U.S.C. § 1833. 
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4. Restrictions on Competition. 

(a) During Employee's employment with Employer, Employee shall devote substantially all 
of Employee's business efforts and time to Employer and to the performance of his duties to Employer under the 
Employment Contract. Employee covenants and agrees that during the period in which Employee is employed by 
Employer under the Employment Contract, Employee shall not engage, directly or indirectly, whether as principal 
or as agent, officer, director, employee, consultant, shareholder ( other than ownership by Employee, as a passive 
investment, in (x) shares of a publicly traded business if the number of shares of such business that are owned 
beneficially by Employee represents less than two percent (2%) of the total number of shares of such business' 
outstanding capital stock and (y) private equity funds and similar investment vehicles), independent contractor, or 
otherwise, alone or in association with any other domestic or foreign person or entity, in any other employm1mt, 
occupation or business activity: provided that Employee may (i) continue to serve as a member of the board of 
American Campus Communities, Inc., (ii) serve on not-for-profit boards and participate in other civic and 
charitable activities and (iii) subject to the prior written consent of Alpha (which consent may not be unreasonably 
withheld or conditioned), co-invest in any business in which his son or any other family member of Employee is a 
participant, in each case of (i)- (iii), so long as such activities do not interfere with the performance of his duties 
to Employer and do not create a conflict of interest between Employee and Employer. 

(b) Employee covenants and agrees that for a period of one (1) year following the 
termination of Employee's employment with Employer for any reason, Employee shall not engage, directly or 
indirectly, whether as principal or as agent, officer, director, employee, consultant, shareholder ( other than 
ownership by Employee, as a passive investment, in (x) shares of a publicly traded business if the number of 
shares of such business that are owned beneficially by Employee represents less than two percent (2%) of the total 
number of shares of such business' outstanding capital stock and (y) private equity funds and similar investment 
vehicles), independent contractor, or otherwise, alone or in association with any other domestic or foreign p,erson 
or entity, in a Competing Business at any location throughout the world. 

The term "Competing Business" means any person, corporation, or other entity engaged in the 
operation of a professional American-style football league at any location in the world, including but not limited 
to the National Football League. For the avoidance of doubt, (i) none of the NCAA, any college or university, any 
collegiate conference, collegiate bowl or other collegiate football organization shall be deemed to constitute a 
"professional American-style football league" at any time regardless of whether the football players receive 
compensation of any kind at such time, and (ii) nothing in this Section 4(b) shall prevent or restrict Employi~e 
from being employed by or associated with any organization or entity that conducts business with a Compet ing 
Business so long as Employee is not directly providing his services to such Competing Business. 

5. No Solicitation of Customers. Employee covenants and agrees that for a period of one (1) year 
following the termination of Employee's employment with Employer for any reason, Employee shall not, directly 
or indirectly, solicit or induce the business of, do business with, any Customer in a manner that could reasonably 
be expected to interfere with Employer's or any of its Affiliates' business relationship with such Customer, 
including persuading such Customers to not do business with or do less business with Employer or any of its 
Affiliates. The term "Customer" means any of Employer's or its Affiliates' current or prospective customers, 
vendors, sponsors, telecasters or other material business partners with whom Employee has or had direct or 
indirect contact or about whom Employee may have acquired any Confidential Information while employed by 
Employer. 

6. No Solicitation of Employees. Employee covenants and agrees that for a period of one (1) year 
following the termination of Employee's employment with Employer for any reason, Employee shall not, directly 
or indirectly: (a) solicit or induce, or attempt to solicit or induce, any employee, contractor, agent, or consultant of 
Employer or its Affiliates to terminate his, her, or its relationship with Employer or its Affiliates; or (b) hire any 
such employee, contractor, agent, or consultant ( other than any non-exclusive engagement of any contractor, 
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agent or consultant that does not interfere with Employer's business relationship with such person), except, in 
each case in clauses (a) and (b) above, (x) pursuant to a general solicitation through the media or by a search firm 
that, in either case, is not directed specifically to any particular employee, contractor, agent or consultant of 
Employer or its Affiliates, or (y) if the employment or other engagement by Employer of such employee, 
contractor, agent or consultant terminated prior to Employee having solicited or otherwise contacted such person 
regarding potential employment or other engagement. 

7. Ownership of Intellectual Property. Employee agrees that all inventions, improvements, 
developments, discoveries, trade secrets, processes, formulae, and/or other Confidential Information (in each case, 
whether or not patentable), and all works of authorship (whether or not copyrightable) ( collectively, the 
''Intellectual Property''), which are conceived of, created, or made within the scope of Employee's duties for 
Employer, whether solely or jointly with others, are the sole and exclusive property of Employer or its Affiliates, 
as applicable. Employee further agrees to promptly and fully disclose all such Intellectual Property to Employer 
and shall execute, acknowledge, and deliver, upon the reasonable request of Employer and without further 
compensation, either during or subsequent to employment, all instruments which are desirable or necessary to 
protect, exploit, or prosecute an application for and to acquire, maintain, and enforce all patents, copyrights or 
registrations covering such Intellectual Property in ·all countries. Moreover, Employee hereby conveys, assigns, 
and transfers Employee's entire right, title, and interest in and to such Intellectual Property to Employer and 

·otherwise agrees to cooperate as necessary to perfect Employer's rights and ownership to such Intellectual 
Property. Upon termination of employment, or at any time upon request by Employer, Employee shall deliver to 
Employer all materials relating to Intellectual Property in Employee's possession or under Employee's control. 

8. Nondisparagement. Each party hereto confirms and agrees that, to the extent permitted by 
applicable law, such party will not make any oral or written statements to any third party about the other party or 
any of such other party's Affiliates that are intended or reasonably likely either to disparage the other party or any 
of such other party's Affiliates ( other than any statement made to correct or rebut any false or misleading 
statement made by any other person). Employer shall cause its officers and directors (including Vincent K. 
McMahon) to comply with the terms of this Section 8. If Employee is compelled by legal process from any non
governmental entity or person to provide statements, information, or testimony regarding his employment with 
Employer or any of its Affiliates, he will, to the extent permitted by such legal process, promptly notify Employer 
in writing and then do so in a truthful manner. Nothing in this Section 8 shall be construed to prevent or restrict 
either party from enforcing its respective rights under this Agreement, the Employment Contract or the Guaranty 
(as defined in the Employment Contract). 

9. Rights and Remedies upon Breach. If Employee breaches, or threatens to breach, any material 
terms and conditions of this Agreement, then Employer shall have the following rights and remedies, each of 
which shall be independent of the other and severally enforceable, and all of which rights and remedies shall be in 
addition to, and not in lieu of, any other rights and remedies available to Employer under law or in equity: 

(a) Specific Performance. The right to have all provisions of this Agreement specifically 
enforced by any court having jurisdiction, including obtaining an injunction, without bond or other security ( other 
than a nominal bond or other nominal security), to prevent any continuing violation of this Agreement; Employee 
acknowledges that Employee's services to Employer are of a unique character and have a special value to 
Employer, that any such breach or threatened breach will cause irreparable injury to Employer, and that money 
damages will be difficult to ascertain and will not provide an adequate remedy to Employer. 
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(b) Accounting. The right and remedy to require Employee to account for and pay over to 
Employer all compensation, profits, monies, accruals, increments, or other benefits derived or received by 
Employee as a result of any transactions constituting a breach of any material provision of this Agreement. 

(c) Damages. Costs. and Attorneys' Fees. If Employee is found to have breached any 
provision of this Agreement by any court having jurisdiction, Employee shall be liable for: (i) all damages 
suffered by Employer as a result of the breach, and (ii) all costs and reasonable attorneys' fees incurred by 
Employer to enforce its rights under this Agreement. 

10. Obligations Survive Termination of Employment. The termination of Employee's employment 
for whatever reason will not impair or relieve Employee of any of Employee's obligations under this Agreement 
which, by their express terms, extend beyond the term of Employee's employment. 

11. Binding Effect and Assignability. This Agreement may not be assigned by either party without 
the prior written consent of the other party, except that in the event Employer should undergo any change in 
ownership or change in structure or control, or should Employer transfer some or all of its assets to another person 
or entity, this Agreement may be assigned by Employer without Employee's further consent, and Employee will 
continue to remain bound by this Agreement. Subject to the foregoing, this Agreement is binding upon, and will 
inure to the benefit of, the parties and their respective heirs, legatees, devisees, personal representatives, 
successors, and assigns. 

12. Notice to New Employer and Notice to Employer. Employee agrees that, prior to the 
commencement of any new employment, Employee will (and Employer hereby agrees that Employee is pennitted 
to) notify the new employer of the existence and terms of, or furnish the new employer with a copy of, this 
Agreement. Employee also agrees that Employer may advise any new employer of Employee of the existence and 
terms of this Agreement and furnish the employer with a copy of this Agreement. Accordingly, Employee agrees 
to notify Employer upon the commencement of any new employment of the name and mailing address of the new 
employer. 

13. Severability and Authorization to Modify Restrictions. The parties hereto recognize that the laws 
and public policies of various jurisdictions may differ as to the validity and enforceability of covenants similar to 
those set forth in this Agreement. It is the intention of the parties that the provisions hereof be enforced to the 
fullest extent permissible under the laws and policies of each jurisdiction in which enforcement may be sought, 
and that the unenforceability ( or the modification to conform to such laws or policies) of any provisions hereof 
shall not render unenforceable, or impair, the remainder of the provisions of this Agreement. Accordingly, in the 
event that any term or provision of this Agreement is determined by a court of competent jurisdiction to be invalid 
or unenforceable for any reason, in whole or in part, the remaining terms and provisions of this Agreement will be 
unaffected thereby and will remain in full force and effect to the fullest extent permitted by law. Should a court 
determine that the character, duration, or geographical scope of any covenant of this Agreement is unreasonable in 
light of the circumstances as they then exist, then it is the intention and the agreement of the parties that this 
Agreement be construed by the court so as to impose only those restrictions on the conduct of Employee which 
are reasonable in light of the circumstances as they then exist and as are necessary to assure Employer of the 
intended benefit of this Agreement. 

14. Tolling. The period of time set forth in Section 4, 5 or 6, as applicable, of this Agreement shall be 
extended for a period of time equal to all periods during which Employee is or was in material violation of such 
Section and to extend the restricted period to run from the date of any injunction which may be issued against 
Employee to enable Employer to receive the full benefit of such Section. 
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15. Waiver. Waiver of any term or condition of this Agreement by any party will not be construed as 
a waiver of a subsequent breach or failure of the same term or condition, or as a waiver of any other term or 
condition of this Agreement. 

16. Governing Law. This Agreement and all determinations made and actions taken pursuant to this 
Agreement are governed by the laws of the State of Connecticut, without regard to its conflict of law doctrines. 

17. Consent to Jurisdiction and Service of Process. Employer and Employee shall be deemed to have 
expressly agreed and consented to the personal jurisdiction of the state or federal courts located in the State of 
Connecticut with respect to any dispute or controversy related to, arising under, or in connection with this 
Agreement or the Employment Contract. Employer and Employee shall also be deemed to have expressly agreed 
that such courts are convenient forums for the parties to any such controversy or dispute and for any potential 
witnesses, and that process issued out of any such court or in accordance with the rules of practice of such court 
may be served by mail or other forms of substituted service to Employer at the address of its principal executive 
office, and to Employee, at his last known address as reflected in Employer's records. Employee and Employer 
acknowledge that: (a) their agreement to have Connecticut law govern this Agreement was made because 
Employer or its Affiliates have operations in the State of Connecticut and that, for purposes of ensuring certainty 
and consistency in the interpretation of its contracts, Employer desires, to the extent possible, to have all contracts 
to which Employer or any of its Affiliates is a party governed and construed by the laws of a single jurisdiction; 
and (b) such desire of Employer for certainty and consistency with respect to the interpretation of its contracts is a 
valid and legitimate business purpose. 

18. Waiver of Jury. In the event any dispute relating to or arising out of this Agreement is submitted 
to a court of competent jurisdiction, Employer and Employee hereby waive any right to a jury trial. 

19. Employment Contract. This Agreement does not modify or alter, in any way, any of the tenns or 
conditions of the Employment Contract. In the event of any conflict or inconsistency between any term of the 
Employment Contract and any term of this Agreement, the term of the Employment Contract shall govern and 
control. 

20. Entire Agreement. This Agreement and the Employment Contract together embody the entire 
agreement and understanding between Employer and Employee with respect to the subject matter hereof and 
supersede all prior agreements and understandings and may not be changed, modified, released, discharged, 
abandoned or otherwise amended, in whole or in part, except by an instrument in writing, signed by Employee 
and Employer. 

IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of the day 
and year first above written. 

,/ 

ALPHA ENTE,J6,AINMENT-LLC 
/ 

OLIVER LUCK 

By: ti/ fi-/'/ 
Name: t.1

McMihon 

Title: Owner 

- 6 -

Case 3:20-cv-00516-VAB   Document 57   Filed 05/13/20   Page 19 of 27



  

 

 

EXHIBIT 2 

Case 3:20-cv-00516-VAB   Document 57   Filed 05/13/20   Page 20 of 27



 

K&L GATES LLP 
K&L GATES CENTER 
210 SIXTH AVENUE 
PITTSBURGH, PA 15222-2613 
T  412.355.6500    F 412.355.6501     

 

 

K&L GATES LLP 
K&L GATES CENTER   210 SIXTH AVENUE   PITTSBURGH   PA 15222-2613 
T +1 412 355 6500  F +1 412 355 6501  klgates.com 
304653687 v1 

Jerry S. McDevitt 
jerry.mcdevitt@klgates.com 
T 412 355 8608 
F 412 355 6501 

April 9, 2020 
 
 
 
Oliver Luck 
P.O. Box 441191 
Indianapolis, IN 46244 
 

Re: Alpha Entertainment, Inc./XFL 

Dear Mr. Luck: 

This letter is being sent to you on behalf of our client, Alpha Entertainment, Inc., LLC (“Alpha”).  
As you know, by contract dated May 30, 2018 with Alpha, you agreed to serve as Commissioner 
and CEO of the XFL, with oversight responsibilities of all football and business related 
operations of a start-up football league.  In connection with those responsibilities, you agreed to 
devote substantially all of your business time to the performance of your duties.  
 
Your contract further provides that you can be terminated for cause, including for gross 
negligence of your duties.  Gross negligence is defined to include, but is not limited to, 
intentional failures to follow XFL policies or directives.  Your willful disregard of the lawful 
instructions of Mr. McMahon concerning your material duties is also cause to terminate your 
contract. 
 
During your tenure at XFL, there were numerous instances of gross negligence in the 
performance of your duties including, but not limited to, the manner and methods used by you in 
obtaining venues for the XFL to locate teams and in connection with the negotiation of term 
sheets and venue agreements.  Additionally, you disregarded the lawful directives of Mr. 
McMahon not to sign or employ players with questionable backgrounds.  In one prominent 
example of your failure to abide by the known policy of not signing players with problematical 
backgrounds and history, you not only decided to enter into a contract with Antonio Callaway, 
but also decided to give him a very substantial signing bonus of $125,000.  No such bonus was 
offered or given to other wide receivers who did not have problematical histories.  As you knew 
when you caused him to be signed in violation of XFL policies, Mr. Calloway had a history of 
being suspended for drug use in his last season in college and had drug-related suspensions 
while in the NFL.  You were aware he had tested positive for marijuana at the 2018 NFL 
scouting combine, and had been cited for possession of marijuana while driving with a 
suspended license.  You also knew of reports that police had found bullets and a gun part in his 
car.  Insofar as his drug history and problems with police were concerned, you also knew of 
reports that he had been cited for misdemeanor marijuana possession and drug paraphernalia 
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Oliver Luck 
April 9, 2020 

Page 2 

by Florida police in 2017.  Lastly, you knew of reports that he had been suspended for the entire 
2017 season while in college for allegedly using stolen credit card information to fund bookstore 
accounts.  He also had sexual assault allegations made against him prior to your decision to 
employ him.   
 
Having hired Mr. Calloway in disregard of XFL policies, you then failed to timely carry out Mr. 
McMahon’s directive to terminate his services once he learned what you had done.  As a result 
of your disregard of Mr. McMahon’s instruction to terminate him immediately, Calloway 
continued to practice and injured his knee in a practice session.  Thereafter, the XFL had 
attendant significant costs for surgery on his injury and now faces potential workmen’s 
compensation payments to him of an unknown duration.  The net effect of your decision to 
disregard both the league policy and Mr. McMahon’s direction to terminate Calloway’s contract 
immediately is that it cost well in excess of six figures, with costs continuing to accrue. 
 
We further note that on March 13th, after the XFL had to cancel the rest of the season due to 
the Covid-19 pandemic, you stated that you were going back to Indiana and expressed 
uncertainty as to how long the pandemic would last.  Since then, except for occasional emails 
you have been disengaged from the XFL and its efforts to deal with the complications of the 
Covid-19 pandemic and its efforts to determine if there was a viable path forward for the XFL.  
You have not initiated so much as a single phone call to Mr. McMahon to report on any work-
related activities, nor exhibited any of the vigor and work ethic required of a CEO of a start-up 
enterprise in these trying times.  You certainly have not devoted substantially all of your 
business time to the performance of your duties since March 13th, which itself is grossly 
negligent under the circumstances. 
 
Accordingly, this is to notify you that your contract is being terminated, effective immediately, for 
cause.  In doing so, this letter is not intended to be, nor is it, an exhaustive and comprehensive 
statement of all facts justifying Alpha’s decision to terminate your contract for cause.  Should 
you decide to challenge or contest this termination as lacking cause, we reserve all rights to 
offer all evidence demonstrating cause to terminate.   
 
In closing we remind you that certain of your obligations under the Confidentiality, Non- 
Solicitation and Non-Competition Agreement survive termination, including the non-
disparagement provisions.  Toward that end, it is Alpha’s intention to limit any media statements 
to indicate that you are no longer the Commissioner and CEO of the XFL and decline any 
further comment or explanation. We trust you will act accordingly.  We also note that you are in 
possession of a phone which is owned by Alpha which should be returned to the company.  
Lastly, if you provide an address to receive it, the XFL will try to ship the personal effects in your 
office to you.  
    
 
Very truly yours, 

 
Jerry S. McDevitt 
 
:lw 

K&L GATES 
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DLS 
PAUL J, DOBROWSKI 
pjd@doblaw.com 

DOBROWSKI 
LARKIN & 
STAFFORD LLP 

Via Federal Express 
& Email (jerry.mcdevitt@klgates.com) 

Jerry S. McDevitt 
K&L Gates LLP 
210 6th St. 
Pittsburgh, PA 15222 

April 16, 2020 

RE: April 9, 2020 letter to Oliver Luck 

Dear Mr. McDevitt: 

This law firm represents Mr. Oliver Luck and I am in receipt of the above-referenced letter. 
Please be advised that Mr. Luck disputes the allegations set forth therein and rejects the assertion 
by Alpha Entertainment, Inc. LLC ("Alpha"), and you, that grounds exist for termination "for 
cause" under Mr. Luck's employment agreement (the "Agreement") with Alpha. To put it bluntly, 
your letter is a weak and pretextual attempt to avoid the lawful contractual obligations owed to 
Mr. Luck by Alpha and guaranteed by Alpha's principal owner, Mr. McMahon. It also constitutes 
a repudiation and breach of the Agreement by Alpha of its obligations under the Agreement and 
the obligations of Mr. McMahon under his Guaranty. 

Your contention that Mr. Luck has not devoted substantially all of his business time to 
performance of his duties as Commissioner and CEO of the XFL is meritless. Your apparent lack 
of knowledge regarding Mr. Luck's business activities and numerous communications with XFL 
employees and officers including Mr. McMahon is surprising since, as their counsel, you have 
access to the records, texts and emails of Alpha and Mr. McMahon. 

Your claims that Mr. Luck's performance of his duties constitutes gross negligence is 
belied by the sworn affidavit of Mr. Jeffrey Pollack, the XFL's President and Chief Operating 
Officer, filed in the Delaware Bankruptcy Court, which states: 

Prior to [April 13, 2020], the XFL provided high-energy professional football, 
reimagined for the 21 st century with many innovative elements designed to bring 
fans closer to the players and the game they love, during the time of year when they 
wanted more football. The league debuted on February 8, 2020 to immediate 
acclaim. Nearly 70,000 fans attended the opening weekend's games, and more than 
12 million viewers tuned in on television. Just weeks after the first XFL games 
were played, however, the worldwide COVID-19 pandemic forced every major 
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Jerry S. McDevitt 
Page2 
April 16, 2020 

American sports league to suspend, if not cancel, their seasons. On March 20, 2020, 
the XFL canceled the remainder of its inaugural season, costing the nascent league 
tens of millions of dollars in revenue. The impossibility of knowing when the 
pandemic would sufficiently abate and allow the league to restart only exacerbated 
the problems posed by [Alpha's] abrupt loss of revenue and unabated operating 
costs. 

Clearly, as Mr. Pollack attested, the XFL was a remarkable success as a start-up venture 
during Mr. Luck's tenure as Commissioner and CEO of the XFL. Your letter also states that gross 
negligence involves "intentional" failures and "willful disregard." The Agreement specifically 
provides in the section titled "Termination by Employer" (emphasis added): 

For purposes of this paragraph, no act or failure to act on the part of Mr. Luck shall 
be considered "willful" unless it is done, or omitted to be done, by Mr. Luck in 
bad faith or without reasonable belief that Mr. Luck's action or omission was in 
the best interests of the XFL. If the act or omission that would otherwise constitute 
"Cause" hereunder is reasonably susceptible to cure, Mr. Luck shall have 30 days 
from his receipt of written notice from Alpha describing such act or omission to 
effect the cure of such circumstances. If the act or omission that would otherwise 
constitute "Cause" hereunder is not reasonably susceptible to cure, or such 
circumstances have not been cured within such 30-day cure period, such act or 
omission will thereupon constitute "Cause" hereunder. 

Mr. Luck performed all of his actions or omissions in good faith and with Mr. Luck's 
reasonable belief that such actions or omissions were in the best interests of the XFL. 

Your claim that the manner and method used by Mr. Luck "in obtaining venues for the 
XFL to locate teams and in connection with the negotiation of term sheets and venue agreements" 
amount to gross negligence is equally misguided. The selection of venues, and concomitant term 
sheets, were a joint team effort involving Mr. Luck, XFL employees, WWE employees, and third
party consultants engaged by the WWE. Mr. McMahon was apprised of the site selections and 
negotiations. And, ultimately no cities or stadiums were selected, or agreements signed, without 
Mr. McMahon's prior authorization and approval. 

Further, and contrary to your letter, Mr. Luck did not sign Antonio Callaway in violation 
of Mr. McMahon's directives. The XFL policy that Mr. McMahon approved was to refrain from 
testing for marijuana. Moreover, XFL policy, approved by Mr. McMahon, provided that a player 
would be rejected from the draft pool only if he had (a) a felony conviction; (b) a conviction for 
dealing drugs; ( c) multiple convictions for misdemeanors that established a pattern or habit; or ( d) 
a credible allegation of sexual assault or domestic violence had been made against him. By your 
own characterization of his activities, Antonio Callaway was not disqualified under the XFL 
policies that were in place at the time he was signed to play in the XFL. 

Further, and more importantly, Mr. Luck followed Mr. McMahon's directive to upgrade 
the quality ofreceivers in the XFL by signing Antonio Callaway. Indeed, Mr. Luck communicated 
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with Mr. McMahon about this very issue. And, when Mr. McMahon told Mr. Luck during the 
week of January 26, 2020 that he wanted Antonio Callaway terminated, Mr. Luck promptly 
followed that directive. 

Your remaining allegation, i.e., that Mr. Luck has been disengaged from the XFL and had 
not initiated communications with Mr. McMahon since Friday, March 13, 2020, is disingenuous. 
While you are correct that Mr. Luck returned home to Indiana for that weekend on Friday evening, 
he could not return to the XFL offices. The XFL closed its offices on Sunday, March 15th and 
ordered all staff to work from home. Moreover, on March 20, 2020, Connecticut Governor Ned 
Lamont issued a "stay at home" order, Executive Order No. 7H, requiring "all businesses and not
for-profit entities in the state" to "employ, to the maximum extent possible, any telecommuting or 
work from home procedures that they can safely employ" and further requiring non-essential 
businesses to "reduce their in-person workforces at any workplace locations by 100% not later 
than March 23, 2020 at 8:00 p.m." During this time period, Mr. Luck communicated with Mr. 
McMahon via texts, Mr. McMahon's preferred method of communication. In particular, Mr. Luck 
and Mr. McMahon communicated about a potential XFL Championship game and player safety. 

During the week of March 23, 2020, Mr. Luck communicated with XFL employees 
regarding the shutdown of operations and facilities. Also, Mr. Luck had numerous discussions 
with XFL employee Eric Galko concerning the re-signing of XFL players P.J. Walker and Jordan 
T'aamu for the potential 2021 season. Mr. McMahon was well-aware of these efforts and, in fact, 
was notified of the specifics concerning the offers. Mr. Luck also communicated with college 
athletic administrators regarding the possibility of college football being moved to the Spring 2021 
and shared this information with Mr. McMahon. Further, during the week of March 23, 2020, Mr. 
Luck worked with other XFL staff members to finalize the 2021 budget requested by Mr. 
McMahon. The budget was submitted to Mr. McMahon on March 27, 2020. During this time, Mr. 
McMahon requested that Mr. Luck prepare a video thanking XFL fans for their support. Mr. Luck 
prepared the video as requested. 

Moreover, on March 31, 2020, it was Mr. McMahon who cancelled a meeting with Mr. 
Luck scheduled for April 3, 2020. Leading up to and including the weekend of April 4-5, 2020, 
Mr. McMahon was intensely focused on WrestleMania in Tampa, Florida, and not XFL matters. 
Further, since it is obvious that your termination letter was prepared during the week of April 6th, 

it is not surprising that Mr. McMahon had no communications with Mr. Luck during that time. 

Particularly telling is the failure by Mr. McMahon, or Alpha, to provide Mr. Luck with 
written notice of their belief that any of Mr. Luck's actions or omissions constituted "Cause" under 
the Agreement and thirty (30) days to effect the cure of such circumstances, as required by the 
Agreement, and there is no basis for any claim that Mr. Luck's alleged actions or omissions were 
not reasonably susceptible to cure. The reason for such failure is obvious: Mr. McMahon and 
Alpha were pleased with Mr. Luck's performance. 

This letter is not intended to be, nor is it, a comprehensive statement of all facts that 
unequivocally refute Alpha's improper allegations and wrongful termination. In sum, please be 
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advised that Mr. Luck intends to protect his interests and demands that Mr. McMahon fulfill his 
obligations under his Guaranty. 

PJD/lmg 

cc: Oliver Luck 
Andrew Zeitlin 
Joette Katz 
Jessica Smith 
Vanessa L. Pierce 

Very truly yours, 

DOBROWSKI, LARKIN & STAFFORD, LLP 

Paul J. Dobrowski 
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