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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

HEATHER MCPHEE,
317 % Constitution Ave. NE
Washington, DC 20002

Plaintiff,

V. Case No.:
NATIONAL FOOTBALL LEAGUE
PLAYERS ASSOCIATION,

1133 20th St. NW

Washington, DC 20036

JURY TRIAL DEMANDED

MATTHEW CURTIN,
1133 20th St. NW
Washington, DC 20036

THOMAS DEPASO,
1133 20th St. NW
Washington, DC 20036

LLOYD HOWELL,
18555 Collins Ave., Apt 3303
Sunny Isles Beach, FL 33160
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Defendants.

COMPLAINT

1. This is an action arising from Defendants’ unlawful and shameful conspiracy to
intimidate and obstruct Plaintiff Heather McPhee, a senior female attorney at the National
Football League Players Association (“NFLPA”), from cooperating with a federal investigation
into misconduct and breaches of fiduciary duty by men in positions of power at that labor

organization.
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2. Ms. McPhee brings this action to demand accountability for these individuals who
have prioritized their own financial and professional interests above their fiduciary duties and
legal obligations to the player-members of the NFLPA.

3. The NFLPA is the largest owner of One Team Partners LLC (“OTP” or the
“Company”), a joint venture company with the Major League Baseball Players Association
(“MLBPA”) and several other professional sports unions. OTP generates massive revenue from
the group licensing of players’ name, image, and likeness rights; in 2022, it was valued at $2
billion.

4. The NFLPA has four seats on OTP’s Board. Those NFLPA designees are
representatives of the labor union and therefore are charged with a fiduciary duty to act in the
best economic interests of the union’s player-members. In other words, they have a legal,
fiduciary, and moral obligation to safeguard the NFLPA player-members’ interest in this
massively important asset.

5. In November 2024, Ms. McPhee first raised concerns internally at the NFLPA
about ways in which the OTP’s Senior Executive Incentive Plan (“SEIP”’) may violate labor laws
governing conflicts of interest and the fulfillment of fiduciary duties. Specifically, OTP’s SEIP
grants to unions that own OTP were intended to financially enrich the union’s representatives on
OTP’s Board—individuals who were labor organization representatives and employees—
including the NFLPA’s then-Executive Director Lloyd Howell and the NFL Players, Inc.’s
(“NFLPI”) President Matt Curtin. This raised grave concerns for Ms. McPhee for several
reasons, including that federal labor law prohibits labor organization representatives from

accepting anything of value from an employer, such as OTP, when their judgment could be
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affected. Moreover, the SEIP specifically subordinates payments to the NFLPA to certain SEIP
participants.

6. In early December 2024, Ms. McPhee learned from media reports that
whistleblowers from the MLBPA (OTP’s second-largest owner) had reported similar legal
concerns about “equity grants” at OTP (e.g., the SEIP) to the federal government.

7. After Ms. McPhee raised these concerns, the NFLPA retained outside counsel to
conduct an investigation of the SEIP grants and the conduct of the NFLPA’s representatives on
the OTP Board. OTP’s Chief Executive Officer, Sean Sansiveri, and both Howell and Curtin
(each of whom was in line to be financially enriched by these SEIP grants) resisted and
denigrated the investigation. OTP executives repeatedly objected to and resisted requests for
information. This resistance persisted for months while Sansiveri and Howell actively worked to
undermine Ms. McPhee’s efforts on behalf of the union’s members. No corrective actions
regarding the SEIP grants to the unions or the SEIP itself was taken at the conclusion of the
NFLPA’s investigation.

8. Ms. McPhee, however, refused to disregard her duties to the NFLPA’s union
members. She persisted, along with the NFLPA’s outside labor law attorneys, in seeking to
explain to NFLPA General Counsel Tom DePaso, Howell, and Curtin the importance of the
NFLPA taking actions to protect the members’ interest in OTP.

9. In April 2025, OTP, under the leadership of its compromised CEO Sansiveri,
made baseless and ultimately disproven allegations that Ms. McPhee had disparaged OTP and

the NFLPA.
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10. Angry that Ms. McPhee continued to work to expose his wrongdoing, and that of
other NFLPA and OTP executives, Howell directed Ms. McPhee to cease all work on issues
related to OTP, threatening her with employment consequences if she failed to comply.

11. In May 2025, lawyers from the Department of Justice (“DOJ”) contacted Ms.
McPhee and asked if she would cooperate with a DOJ investigation into the conduct of certain
executives of the NFLPA and its subsidiaries relating to OTP. Ms. McPhee agreed to cooperate
as appropriate in that investigation.

12. On May 30, 2025, Ms. McPhee reported to the NFLPA’s Board of Player
Representatives and Executive Committee that the DOJ was investigating Howell and other
senior NFLPA executives related to, at least, their conduct in connection with OTP, and that the
DOJ had contacted her as a witness.

13. Around this time, Howell and DePaso learned that Ms. McPhee had agreed to
serve as a witness in the DOJ and grand jury investigations.

14. Shortly thereafter, Ms. McPhee was prohibited from communicating with the
NFLPA Board or the Executive Committee about the investigations.

15. DePaso, Curtin, and Howell complained that Ms. McPhee was not “on [their]
team” and a colleague noted that she was “put out on an island.” Howell reportedly told the
NFLPA’s Executive Committee that Ms. McPhee “is a problem and we will deal with it.”

16. Also in early 2025, Ms. McPhee learned that Howell and DePaso had agreed with
the NFL to conceal from NFLPA members, and failed to immediately appeal, a non-confidential
arbitration decision that cited evidence of collusion between the NFL Commissioner, the NFL’s
General Counsel, and multiple team owners to avoid giving players fully guaranteed contracts.

This agreement to withhold the arbitrator’s decision from all union members for six months
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appeared to violate union members’ rights under the Collective Bargaining Agreement, and it
raised concerns about a potential violation of the NFLPA’s duty of fair representation to players.
The rights of union members, including those who were free agents in 2025, to have the decision
and use it as leverage in their contract negotiations, were frustrated by the NFLPA’s agreement
with the NFL to hide it from them. DePaso, meanwhile, sought to undermine Ms. McPhee as
“making trouble,” and “too intense and emotional.”

17. As scandal swirled, Howell resigned as the NFLPA’s Executive Director in July
2025. David White was appointed Interim Executive Director on or around August 3, 2025.

18. Ms. McPhee was scheduled to meet with White on August 13 to introduce herself
and provide a summary of the serious issues facing the NFLPA, including the OTP’s SEIP and
the NFLPA’s concealment of the collusion decision. Curtin, DePaso, and others desperately
wanted to prevent that meeting from happening.

19. In the afternoon of August 12, White asked if Ms. McPhee could meet with him
that afternoon instead. When Ms. McPhee arrived for her rescheduled meeting with White, he
handed her a memorandum notifying her that she was being placed on paid administrative leave
in connection with a purported investigation into complaints about her “workplace behavior.”
The NFLPA forbade Ms. McPhee from entering the NFLPA’s offices, performing any work for
the NFLPA, or having contact with NFPLA employees, Executive Committee members, Board
members, and current or former union members, among others. She was immediately cut off
from her work email and other internal systems.

20. The threats to Ms. McPhee’s livelihood, combined with the conditions of Ms.
McPhee’s administrative leave, were designed to intimidate and otherwise prevent her from

cooperating with DOJ and grand jury investigations.
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21. The memo that White provided to Ms. McPhee contained only the vaguest of
allegations, and it contained no information about the substance of those allegations, who made
them, when the alleged conduct took place, or the specific policies she allegedly violated.

22. Someone leaked the memo to the press almost immediately, apparently seeking to
discredit and further intimidate Ms. McPhee. Within days, the media had identified Matt Curtin
as someone who had complained about Ms. McPhee. Around this same time, Curtin bragged to
personnel at OTP that he had “ordered the Code Red” on Ms. McPhee, illustrating the pretextual,
discriminatory, and retaliatory nature of the NFLPA’s actions.

23. Over the next several months, the retaliatory and obstructive nature of the
investigation was readily apparent. The NFLPA, through counsel, refused to provide any further
details about the allegations against Ms. McPhee, making it impossible for her to defend herself
from the pretextual and baseless claims. The NFLPA also repeatedly demanded that Ms. McPhee
allow its attorneys to forensically image her personal cell phone, which it had never done with
any other employee, including men under investigation for serious financial and/or sexual
misconduct.

24, The Defendants’ wrongful actions against Ms. McPhee have caused her
reputational harm, economic damage, physical injury, and emotional distress that is ongoing.

25. For sixteen years, Ms. McPhee dedicated her intellect, heart, and countless hours
to working in the best interests of the young athletes who are the members of the NFLPA. It
pains Ms. McPhee that these young union members have been so ill-served in recent years by
men willing to disregard fiduciary duty and labor laws in service to their own self-enrichment.
Those individuals are now targeting Ms. McPhee in order to conceal and deflect from their own

misconduct and failures.
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PARTIES

26. Plaintiff Heather McPhee is a resident of the District of Columbia. She has served
as Associate General Counsel of the National Football League Players Association since August
11, 2009. She is the senior female attorney at that organization and serves as its internal expert
on legal risk management, strategy, and compliance.

217. The National Football League Players Association (“NFLPA”) is a labor
organization serving as the exclusive bargaining representative for approximately 1,900
professional football players employed by NFL teams. As a labor union, the NFLPA is subject to
federal labor laws. The NFLPA maintains its principal place of business in Washington, D.C.

28. The NFLPA’s player-leadership consists of the Board of Player Representatives
(the “Board”) and the Executive Committee (“EC”). The Board is comprised of 32 player
representatives, one from each NFL team, elected by their teammates, who vote on behalf of the
union members on their team. The EC is comprised of the President, Treasurer, and nine Vice-
Presidents; EC members do not have voting power on the Board unless a member of the EC is
also his team’s player representative.

29. Matthew Curtin is President of the NFL Players, Inc. (“NFLPI”’) and serves on the
Board of Directors of One Team Partners, LLC. He is sued in his individual capacity for his role
in discriminating against Ms. McPhee and in orchestrating retaliation against her.

30. Tom DePaso is the General Counsel of the NFLPA. He is sued in his individual
capacity for discriminating against McPhee and in facilitating and participating in the retaliatory
campaign against her.

31. Lloyd Howell served as Executive Director of the NFLPA from June 28, 2023,

until his resignation in July 2025 in the wake of multiple scandals, including use of union funds
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to patronize strip clubs, participation in a scheme for self-enrichment, conflicts of interest with
an entity seeking investment in an NFL team, and agreeing to suppress union members’ rights.
Prior to employment at the NFLPA, he was the Chief Financial Officer of Booz Allen Hamilton
during a period for which the company, facing allegations of massive procurement fraud, paid
the United States more than $377 million to escape False Claims Act allegations. He is sued in
his individual capacity for discriminating against McPhee and in initiating and directing
retaliation against Ms. McPhee.

JURISDICTION AND VENUE

32. Pursuant to 28 U.S.C. § 1331, the United States District Court for the District of
Columbia is the proper jurisdiction for this action because Ms. McPhee’s claim for conspiracy to
obstruct, intimidate, and deter her from providing witness testimony in Department of Justice
and federal grand jury investigations arises under a federal statute, 42 U.S.C. § 1985(2).

33. Pursuant to 28 U.S.C. § 1367, this Court has supplemental jurisdiction over the
remaining claims because all claims asserted in this action are closely related and form part of
the same case or controversy.

34. Pursuant to 28 U.S.C. § 1391, the District of Columbia is the appropriate venue
for this action because a substantial part of the events giving rise to the claims occurred in the
District of Columbia.

FACTUAL BACKGROUND

I. Ms. McPhee’s Professional Background and Tenure with the NFLPA
35. Ms. McPhee is a high honors graduate of Princeton University and the University
of Chicago Law School, and former doctoral fellow at Harvard. From 2000 to 2006, she

practiced law in the D.C. office of the prominent national law firm Latham & Watkins LLP,
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where she worked on a range of corporate litigation, risk management, regulatory, and white-
collar matters. From 2006 to 2009, she continued building her practice at another prestigious law
firm in Washington, DC, Patton Boggs LLP.

36. While at Latham and Patton Boggs, Ms. McPhee worked closely with partner
DeMaurice Smith. Smith was selected as the Executive Director of the NFLPA in March 2009.
Smith asked Ms. McPhee to come with him as one of the union’s in-house attorneys.

37. Ms. McPhee accepted Smith’s offer and joined the NFLPA as Associate General
Counsel on August 11, 2009. She was the first female attorney to join the NFLPA’s legal
department staff.

38. Ms. McPhee devoted herself to mastering the complex tapestry of laws and
regulations that govern labor management-relations and labor organizations, including the Labor
Management Relations Act and the Labor Management Relations Disclosure Act (“LMRDA”).
She also studied the various government entities that play crucial roles in the labor law
ecosystem, including the Department of Labor, the Office of Labor Management Standards, the
National Labor Relations Board, and the Federal Mediation and Conciliation Service. Ms.
McPhee quickly learned that key principles and requirements animating labor laws include
transparency, fiduciary duty in management of union members’ assets, and prohibitions on
conflicts of interest and self-dealing by labor organization employees, officers, and
representatives.

39. The LMRDA reflects a comprehensive framework of union members’ rights,
financial transparency requirements, and safeguards designed to protect union members’
interests from potential harm by self-interested or corrupt employees and leadership. Union

employees and officers must act as fiduciaries for union members’ assets and are obligated to
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meet elevated legal duties to union members. The duty of loyalty requires acting in the financial
best interests of union members and includes avoiding conflicts of interest and self-dealing. The
duty of care requires that fiduciaries are thoroughly informed when making decisions on behalf
of union members; fiduciaries must rigorously assess information with a critical eye. And the
duty of good faith requires honest and honorable intentions, devoid of self-interest and conflicts
of interest.

40. The first fourteen years of Ms. McPhee’s work as NFLPA Associate General
Counsel occurred under the leadership of Executive Director DeMaurice Smith. Immediately
upon her arrival, she began serving on the NFLPA staff leadership team, which had regular
meetings and calls with the NFLPA’s player-leaders. The purposes of this routine involvement of
the leadership team was to ensure that the union’s player-leaders had regular interactions with
numerous experienced professional personnel, including lawyers with different areas of
expertise, who provided them with a broad range of guidance, advice, and ideas. Importantly, the
presence of numerous staff with ranges of expertise on the leadership team and in regular
meetings and communications with player-leadership ensured that information and advice that
was transmitted to player-leaders was heard, vetted, and opined on by numerous senior staff,
which prevented transmission of inaccurate, misleading, incomplete, or false information to
players.

41. Throughout the time she served under Smith, Ms. McPhee was the primary union
attorney for the key strategic external litigation cases and many of the high-profile player
discipline matters. Upon her arrival at the NFLPA in 2009, Ms. McPhee also served as the
internal risk transfer and management expert who created financial protections for union

members and their assets. During the historic 2011 lockout of players by the NFL owners, Ms.

10
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McPhee and expert outside counsel built the world’s first “lockout™ insurance policy, securing
hundreds of millions of dollars from carriers to pay players if the NFL owners’ lockout extended
into the playing season and deprived players of wages. Over the next several years, Ms.
McPhee’s risk transfer expertise resulted in building a portfolio of $70 million in risk transfer
(insurance) coverage to protect the union members’ increasingly massive assets from
management liability exposures to the labor organization.

42. The NFLPA General Counsel Tom DePaso has worked at the NFLPA for over
forty years; it is the only place he has practiced as a lawyer. Over his career at the NFLPA,
beginning as staff counsel, DePaso developed deep knowledge of player grievances, as well as
accounting and related salary-cap issues, specific to the collective bargaining agreements
between the NFLPA and the NFL. However, DePaso has no corporate, litigation, compliance,
risk transfer, investigations, or any other private law firm experience. During Executive Director
Smith’s tenure (i.e., through 2023), DePaso was not significantly involved with areas of
responsibility including organizational risk management, investment committee oversight,
business strategies of NFLPI, corporate Board policies and best practices, or the creation of OTP.
Consequently, Ms. McPhee possesses a much greater understanding than DePaso of how those
complex financial aspects of the labor organization’s operations intersect with labor law,

especially the fiduciary duties owed to members’ assets.

11
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I1. Executives From OTP and the NFLPA Scheme to Enrich Union Members’
Representatives on the OTP Board Through the Senior Executive Incentive Plan
(SEIP)

A. The NFLPA and Others Create One Team Partners, LLC (“OTP”) to
Commercialize Athletes’ Group Licensing Rights

43. NFLPI is a wholly controlled for-profit subsidiary of the NFLPA, responsible for
group licensing and marketing activities using union members’ names, images, and likenesses
(“NIL”). NFL player-members contractually delegate their group licensing rights of their NIL to
the NFLPI via the Group Licensing Agreement. The revenue generated by the group licensing of
members’ NIL has been robust for many years, enabling annual payments to all qualifying union
members and payment of the operating costs of the NFLPA/NFLPI.

44. Matt Curtin was appointed President of NFLPI by former NFLPA Executive
Director Lloyd Howell in February 2024. There was no professional executive search process to
fill this position (unlike all prior instances when the position was open). Howell simply
appointed his friend Curtin, despite Curtin having no prior labor organization or licensing or
marketing business experience.

45. The NFLPA members’ union assets include their ownership interest in OTP. OTP
is a joint venture initially formed in 2019 by the NFLPA, the MLBPA, and RedBird Capital
Partners. At OTP’s inception in 2019, the NFLPA contributed its exclusive trading card and
video game rights (along with other non-exclusive categories) in exchange for 40% of the
Company, an upfront rights fee, and a royalty on all revenue generated.

46. OTP is the first company directly owned by players’ unions that commercializes

athletes’ group licensing rights across sports. OTP aggregates certain valuable group licensing

12
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rights of professional athletes via their unions, and it participates in several additional business
lines that the individual union subsidiaries could not pursue on their own.!
47. OTP was restructured in 2022 when RedBird Capital Partners, the original private

equity investor, exited. At that time, OTP was valued at approximately $2 billion.

48. After the 2022 restructuring, the NFLPA members are the largest owner (44.5%)
of OTP.
49. There are nine OTP Board seats for the equity owners of the Company. There are

no independent Board seats.

50. The NFLPA has four (4) of the nine (9) seats on the OTP Board; MLPBA has
three (3) seats; smaller unions share one (1) seat; and the private credit debt holders share one (1)
seat. The individuals serving in the NFLPA seats on the OTP Board are all representatives of the
labor union and therefore have a fiduciary duty to act in the best economic interests of the
union’s player-members.

51. The NFLPA’s current OTP Board members are the Interim Executive Director of
the NFLPA, David White; President of NFLPI, Matt Curtin; and Bruce Daitch (a non-
NFLPA/NFLPI employee and personal friend of Sansiveri). One of the NFLPA’s OTP Board
seat representatives, Jamie Rubin recently resigned due to his concerns about management and
certain Board actions, and on information and belief, that seat is currently unoccupied.

52. Pursuant to the OTP Limited Liability Corporation Agreement (“OTP LLCA”),

the Executive Director of the NFLPA also serves as the Lead Manager/Chairman of the Board of

! Since its inception, additional players associations have joined OTP including Major League
Soccer Players Association (“MLSPA”), Women’s National Basketball Players Association
(“WNBPA”), U.S. Women’s National Team Players Association, and U.S. Rugby Players
Association.

13
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OTP. Currently, however, the Executive Director of the NFLPA, David White, is serving on an
interim basis. NFLPI President Matt Curtin sought and received appointment as the interim Lead
Manager of OTP at an OTP Board meeting on August 14, 2025.

53. The formation of OTP was overseen by then-NFPLA Executive Director
DeMaurice Smith; then-President of NFLPI, Ahmad Nassar (who is also an attorney); and
outside counsel at Latham. Careful attention to the unique legal fiduciary duties owed by the
NFLPA representatives on the OTP Board was reflected in the OTP corporate documents. The
OTP LLCA reflects, for example, that the duties of each union’s OTP Board representatives are
ultimately owed to that union’s members, period.

B. Sansiveri Leads Creation of a New Senior Executive Incentive Plan Designed to
Benefit Certain Executives and Subordinate Union Members’ Interests

54. In early June 2023, OTP hired two new executives, Sean Sansiveri as CEO and
Frank Arthofer as President. Prior to that, Sansiveri had been a lawyer at the NFLPA and NFLPI
for approximately 10 years (most recently as General Counsel of NFLPI), and he had worked
closely on OTP matters with Smith and Nassar. (Arthofer had no prior connections to any of the
unions that own OTP.)

55. On June 29, 2023, a few weeks after the announcement that Sansiveri had been
named the next CEO of OTP, Lloyd Howell was elected as the Executive Director of the NFLPA
and thus became one of OTP’s Board members.

56. While he was a lawyer at NFLPI, Sansiveri worked closely with outside counsel,
as well as Smith and Nassar, on the 2022 restructuring of OTP. Upon information and belief,
during this process Sansiveri developed detailed knowledge of both the original and new
structures of OTP, including its revenue flows and corporate governance structures, as well the

original Management Incentive Plan (MIP) that had been formed at the inception of OTP.
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57. The MIP was created, negotiated, and drafted with each of the expert outside
counsels for the NFLPA, the MLBPA, RedBird Capital, and OTP, respectively. The MIP was a
profits interest plan designed to reward executives for their work increasing the value of the
Company. The employees of OTP are not employees or representatives of labor organizations,
and there is nothing inappropriate or illegal about the existence of MIPs for a private company.?
The original OTP executives had no role in negotiating the terms of the MIP.

58. At the time of the restructuring of OTP in 2022, departing executives with vested
MIP units could realize the value of that part of their compensation. OTP was originally valued
at $275 million in December 2019, and the valuation adopted by the Board at the time of the
restructuring was $2 billion. The value of the MIP units recognized that exponential value
growth of the Company; certain executives earned several million dollars.

59. After Sansiveri was selected as the next CEO of OTP in June 2023, he remained
employed as the General Counsel of the NFLPI until September 2023. During that time, he was
an employee of the labor organization. In July and August 2023, while he was still an employee
of the NFLPA/NFLPI, Sansiveri personally retained an expert compensation lawyer and initiated
the formation of an entirely new management incentive plan at OTP, called the Senior Executive
Incentive Plan (“SEIP”). Sansiveri’s personal lawyer drafted and negotiated a long form binding
term sheet for a new SEIP at OTP.

60. Grants of units from the SEIP are forms of compensation intended to incentivize

the Company executives to increase the value of the Company. Members of the NFLPA do not

2 Such plans can also allow for the grant of units to non-employees who provide value to the
company if the plan allows for and the Board votes to approve such allocations. Certain non-
OTP employees and non-labor organization representatives who provided value to OTP had
been granted MIP units.

15
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directly benefit from the granting of SEIP units; indeed, an increase in allocated units of the
Company dilutes the value of the units owned by the NFLPA members. Such compensation
plans are intended to provide an indirect benefit to the Company owners by attracting talented
executives to the Company. Thus, the benefit to union members of attracting top executives must
be expertly balanced against the disadvantage of diluting the value of their ownership of the
Company.

61. The NFLPA members’ expert corporate lawyers were never made aware of the
creation of the new SEIP, and therefore no attorneys participated, negotiated, reviewed, or
advised on behalf of the NFLPA members’ interests in the creation of that very important
economic aspect of the NFLPA members’ asset. At the time, Ms. McPhee was not made aware
that a SEIP was being contemplated and drafted for OTP. An NFLPA junior lawyer who worked
directly for Sansiveri while he maintained both his OTP and the NFLPA/NFLPI roles, failed to
understand the importance and complexity of the creation of the new incentive plan, and that
lawyer did not contact the NFLPA’s outside counsel to inform them of the creation of a new plan
or engage them in the process to represent the NFLPA members’ interests.

62. The SEIP contains unusual provisions such as “catch up provisions,” “add backs,”
and “put rights” that function to benefit only certain SEIP participants (including Sansiveri), and
do not benefit the union member owners of OTP. Aspects of the SEIP are not in the best
fiduciary interests of the union owners of OTP and instead aim to maximize the likelihood that
certain SEIP participants will realize millions in personal compensation tied to a relatively short
time frame when the private credit debt of OTP is retired in 2027. Critically, the SEIP contains a
provision which requires that payments to the unions on behalf of their members are

subordinated behind/after the “catch up’ payments to the new OTP executives, Sansiveri and

16
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Arthofer. 1t is highly problematic that Sansiveri negotiated this provision while he was still an
employee of the NFLPA/NFLPI with fiduciary responsibilities to union members.

63. The long form binding term sheet for the SEIP was developed into detailed SEIP
documents over the next several months by counsel for Sansiveri, OTP, and the MLBPA. Yet
even at this stage, the interests of the NFLPA’s members, who are the largest owners of OTP,
were not represented by counsel. The internal NFLPI lawyer who worked under Sansiveri failed
to inform and engage the NFLPA/NFLPI’s outside counsel at any point during this process.

64. Sansiveri is the largest SEIP participant, and, upon information and belief, stands
to realize millions of dollars upon the first qualifying event in 2027.3

65. In December 2023, OTP Board members voted to adopt the new SEIP. The
NFLPA representatives on the OTP Board at that time, none of whom were lawyers, voted to
adopt a complex, extremely important economic part of OTP without having any legal review or
advice on behalf of the players. A fundamental duty of fiduciaries is the duty of care, which
requires that fiduciaries be thoroughly informed when making decisions on behalf of union
members; fiduciaries must rigorously assess information with a critical eye. That duty could not
have been met by the NFLPA’s OTP Board representatives when they voted to adopt the SEIP

documents.

3 Upon information and belief, Sansiveri aggressively encouraged Howell in July 2023 to
terminate NFLPA’s exclusive trading card contract with Panini, which the NFLPA ultimately
did. If that termination had been legitimate, a much larger trading card contract with Fanatics
would have taken effect before March 1, 2026, increasing revenue at OTP, thereby increasing the
likelihood that Sansiveri would reach the highest possible value of his SEIP units by 2027.
However, Panini sued the NFLPA for improper termination of the contract and won. $7.8 million
in damages was awarded to Panini and the NFLPA incurred another $7 million in legal fees for
that disastrous decision. The NFLPA’s act of terminating Panini has been cited in the multiple
pending antitrust cases against the NFLPA and OTP.

17
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66. In early 2024, OTP and the unions” OTP Board representatives began discussing
the idea that the OTP Board representatives also should receive units in the SEIP.

67. OTP Board representatives are not OTP executives; they are there as labor
unions’ representatives whose legal duties are to advocate for maximizing their union members’
economic interests, in this case their direct ownership of OTP. Service on the OTP Board is part
of their jobs with (or volunteer service to) a particular labor union, and maximizing the
performance of OTP on behalf of their union members’ ownership interest is always their duty.
Therefore, there is no aspect of their participation on the OTP Board on behalf of their union’s
members that needs to be “incentivized.” Indeed, labor organization representatives are
prohibited by federal law from receiving anything of value (e.g., SEIP units paid as cash upon a
liquidating event) from an employer (e.g., OTP) where their judgment could be influenced.

68. Importantly, not every transaction or decision by or for OTP impacts all of the
union owners in the same way. Thus, it is vital that each union’s OTP Board representatives—
who are fiduciaries for their union’s members—advocate and fight for the specific terms on deals
and Company decisions that will best serve their respective union members’ interests. This is
why the OTP’s governing documents specifically reflect that unlike other corporate Boards, the
OTP union Board members serve on the OTP Board to represent the best interests of their union
members’ ownership in the Company; their duties are to their union members’ ownership
interest rather than just to the Company overall.

69. Issuing SEIP grants directly in the names of the individual labor representatives
who sit on the OTP Board would likely be a criminal violation of labor laws for both the

individual labor representatives and OTP.
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70. Unbeknownst to Ms. McPhee, in June 2024, the OTP Board members voted to
grant themselves SEIP units in an indirect manner instead. Under the approved plan (the
“Written Consent”), OTP granted SEIP units to the unions that own OTP, in allocations that
match the number of individual Board seats held by each union (e.g., four seats held by the
NFLPA). The expectation was that when a SEIP payout occurs, the money would flow from
OTP to union, which would then transmit the money—potentially hundreds of thousands of
dollars—to the individual OTP Board members.

71. The communication in the months leading up to the Written Consent, in which
OTP Board members and executives discussed granting units to “reward” the individuals
occupying the unions” OTP Board seats, makes clear that the explicit goal of this action was to
financially enrich the people serving on the OTP Board as labor union representatives.

72. Upon information and belief, as of the date of this filing, the Written Consent that
approved the SEIP grants to the unions has not been revoked.

73. Payouts from the SEIP only occur under very specific circumstances (a
“liquidating event,” such as the payoff of credit debt holders), and on information and belief, no
SEIP payouts to the unions has been triggered as of the date of this filing.

C. Ms. McPhee Warns About Legal Risks Presented by Granting Units from the
SEIP to the Union for the OTP Board Representatives

74. In or around November 2024, Ms. McPhee first learned about the existence of the
OTP SEIP and the OTP Board’s Written Consent to grant SEIP units in order to compensate the
NFLPA’s OTP Board representatives. She began to gather information to assess legal and risk
issues. Her examination of numerous documents and communications showed that the SEIP

grants and future payouts were intended to enrich union representatives on OTP’s Board,
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including the NFLPA Executive Director Lloyd Howell and NFLPI President Matt Curtin, both
of whom were labor organization employees.

75. Ms. McPhee was immediately concerned about potential violations of labor law
governing conflicts of interest and fiduciary duties.

76. Over several months, and in conjunction with the NFLPA’s outside labor law
counsel at Willig Williams & Davidson (WW&D), Ms. McPhee reviewed OTP SEIP documents*
and researched the grant of units in the SEIP. She identified numerous failures of fiduciary duty
and potentially criminal violations of labor law. Notably, Ms. McPhee reviewed documents
showing that OTP had obtained a legal memo from its outside counsel stating that direct grants
of SEIP units in the names of the individual union representatives may violate criminal law for
OTP as well as the union representatives who sit on OTP’s Board. Ms. McPhee also identified
erroneous information that was presented to the union’s representatives at OTP Board meetings.

77. Ms. McPhee raised these concerns with the NFLPA General Counsel Tom
DePaso on multiple occasions beginning in approximately November 2024.

D. The NFLPA Conducts a Flawed Investigation of the OTP SEIP Issues

78. In early December 2024, the media reported that whistleblowers from the
MLBPA had reported legal concerns to labor oftficials in the federal government about the
Executive Director of the MLBPA, including concerns about “equity grants” to labor

organization representatives on the OTP Board (i.e., the SEIP grants).’ MLBPA members are the

4 OTP provided these documents to the NFLPA for its review without any reservation of
attorney-client privilege or common-interest privilege agreement. Therefore, any potentially
applicable privilege has been waived.

3 https://awfulannouncing.com/mlb/whistleblower-mlbpa-charge-tony-clark-nlrb.html
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second largest owners of OTP; MLBPA has three seats on the OTP Board. Ms. McPhee
immediately shared this media report with DePaso.

79. Ms. McPhee believed that if the government was investigating MLBPA personnel
activity at OTP, that investigation would almost certainly include the largest OTP owner, the
NFLPA. She further believed that the NFLPA must undertake its own investigation to
understand what had transpired with the SEIP grants and then take steps to protect the players’
interests at OTP.

80. In light of this public reporting, the NFLPA retained outside counsel, Linklaters
LLP, to conduct an investigation of OTP issues. Ms. McPhee worked with Linklaters to develop
a robust investigation plan.

81. In early December 2024, Ms. McPhee requested a meeting with Howell and
Curtin to discuss her concerns with the SEIP grant to the union’s representatives. The NFLPA’s
outside labor lawyers, Stuart Davidson and Laurence Goodman of WW&D, participated in the
meeting, but DePaso did not. Howell and Curtin were defensive and rude during the meeting.
Ms. McPhee later learned that Curtin had complained to DePaso that Ms. McPhee was “intense”
and “emotional” about his and Howell’s conduct on the OTP Board.

82. In mid-December 2024, Linklaters joined an OTP Board meeting and informed
the Board members, including Howell and Curtin, that the NFLPA had retained his firm to
investigate concerns regarding SEIP grants to the union. Linklaters also shared that there had
been a media report that whistleblowers from the MLBPA had contacted the federal government
about related concerns. The MLBPA Executive Director Tony Clark expressed his frustration

and abruptly disconnected from the OTP Board meeting. Upon information and belief, Clark
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subsequently communicated to Howell his extreme displeasure with both Howell and the
investigation.

83. Following the December 2024 meeting, Clark and Howell began a pressure
campaign to shut down a thorough review of the SEIP. OTP personnel reported that Howell was

upset by the negative reactions of OTP B
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