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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

Inre:

Case No. 25-07412

GREEN SAPPHIRE HOLDINGS INC,, Chapter 11

Debtor.

Honorable Jacqueline Cox

Hearing date: June 24, 2025
Hearing Time: 1:00 p.m.

DECLARATION OF SAMANTHA RUBEN IN SUPPORT OF
MOTION TO DISMISS DEBTOR’S CHAPTER 11 CASE

I, Samantha Ruben, declare as follows:

1. I am an attorney duly admitted to practice law before this Court and a Managing

Associate with the law firm of Dentons US LLP, counsel for Global Capital Partners, LLC

(“Global Capital”) and Access Management, S.A.S., Inc. (“Access Management,” and with Global

Capital, “Movants”). | make this Declaration in support of Movants’ Motion to Dismiss Debtor’s

Chapter 11 Case, filed contemporaneously herewith. This Declaration is based on my personal

knowledge except as otherwise indicated.

2. Attached hereto are true and correct copies of the following documents:

Exhibit 1

Transcript of Proceedings, Ritchie Multi-Strategies Global, LLC v
Huizenga Managers Fund, LLC et. al., Case No. 18 CH 6001 (Cook
Cty., lllinois), on August 26, 2019.

Exhibit 2 Verified Complaint, filed in the Court of Chancery of the State of
Delaware on August 22, 2024.

Exhibit 3 Third Amended Complaint, filed in the United States District Court for
the Northern District of Illinois Eastern Division, dated February 9,
2025.

Exhibit 4 Chart of Ritchie Family Office Entities, dated May 19, 2025.
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Exhibit 5 Affidavit of Garrett Vail, dated March 7, 2025.

Exhibit 6 Affidavit of Mark Azzopardi, dated March 5, 2025.

Exhibit 7 Unanimous Consent of Directors of NorthSea LLC, dated February 15,
2023.
Exhibit 8 Loan and Security Agreement, between Global Capital Partners, LLC

and Green Sapphire Holdings, Inc., dated February 2, 2023.

Exhibit 9 Declaration of Dustin Springett in Support of Motion to Lift Stay,
dated May 22, 2025.

Exhibit 10 Wire Transfer Receipts and Related Emails, dated January 31 to
February 21, 2025.

Exhibit 11 Declaration of Marc Fornacciari in Support of Plaintiffs’ Opposition to
Defendant Green Sapphire’s Motion to Vacate Order Granting
Expedition, executed April 8, 2025 and filed April 10, 2025.

Exhibit 12 Verified Complaint of Third-Party Plaintiff-Intervenor Alpha Carta,
Ltd., filed in the Court of Chancery of the State of Delaware on March
28, 2025.

Exhibit 13 Order Denying Green Sapphire’s Motion to Vacate Order Granting
Expedition, dated April 23, 2025.

Exhibit 14 Order Granting with Modifications Theodore A. Kittila, James G.
McMiillan, 111, and Halloran Farkas + Kittila LLP’s Motion to
Withdraw as Counsel, dated May 10, 2025.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct to the best of my knowledge, information, and belief.

Executed on the 29th day of May, 2025, in Chicago, Illinois.

/s/ Samantha Ruben

Samantha Ruben

Dentons US LLP

233 S. Wacker Drive

Suite 5900

Chicago, Illinois 60606

Tel: (312) 876-7396

Email: samantha.ruben@dentons.com
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EXHIBIT 1
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019
Page 1
1 IN THE CI RCU T COURT OF COOK COUNTY, |LLINO S
2 COUNTY DEPARTMENT - CHANCERY DI VI SI ON
3
4 RI TCH E MULTI - STRATEG ES GLOBAL, LLC, )
5 by and through its Mnagi ng Menber, )
6 Rl TCH E CAPI TAL MANAGEMENT, LLC, )
7 et al., )
8 )
9 Plaintiffs, )
10 VS. )No. 18 CH 6001
11 HUI ZENGA MANAGERS FUND, LLC; HU ZENGA )
12 CAPI TAL MANAGEMENT, LLC; WLLI AMS, )
13 MONTGOVERY & JOHN, LTD.; CHRI STOPHER )
14 BARBER;, GARY GARNER; and JONATHAN )
15 D. MLLER, )
16 Def endant s. )
17
18
19 TRANSCRI PT OF PROCEEDI NGS had in the
20 above-entitled cause on August 26, 2019, at
21 10: 00 a. m
22
23 BEFORE: HONORABLE SANJAY T. TAILOR
24

U. S. Legal Support, Inc.
(312) 236-8352
1
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019

Page 2
APPEARANCES:

1

2

3 W NSTON & STRAWN, LLP,

4 (35 West Wacker Drive, Suite 4100,

5 Chicago, Illinois 60601,

6 312- 558-5600), by:

7 MR. DAN K. WEBB,

8 dwebb@v nst on. com

9 MR SEAN G W EBER

10 sSwW eber @v nst on. com

11 MR. KEVIN P. SI MPSQON,

12 ksi npson@u nst on. com

13 appeared on behalf of Plaintiffs
14 Ritchie Miulti-Strategies dobal, LLC, and
15 Ritchie Capital Mnagenent, LLC,

U. S. Legal Support, Inc.
(312) 236-8352
2
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_ Page 3
APPEARANCES:. (Conti nued)

1
2
3 W LLI AMS, MONTGOVERY & JOHN, LTD.,
4 (233 South Wacker Drive, Suite 6800,
5 Chicago, Illinois 60606-6359,
6 312- 443-3200), by:

7 MR CHRI STOPHER J. BARBER,

8 cjb@wv ||l nmont.com

9 MR GARY W GARNER,

10 gwg@ | | nont. com

11 MR JONATHAN D. M LLER,

12 jmam || nont. com

13 MR STEPHEN A. FRASER,

14 saf @v | | nont. com

15 appeared on behalf of Defendants WIIi ans,
16 Mont gonery & John, Ltd., Christopher

17 Bar ber, Gary Garner, and Jonathan M| er;
18

19

20

21

22

23

24

U. S. Legal Support, Inc.
(312) 236-8352
3
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_ Page 4
APPEARANCES:. (Conti nued)

1

2

3 CHAPMAN SPI NGOLA, LLP,

4 (190 South LaSalle Street, Suite 3850,

5 Chicago, Illinois 60603,

6 312- 630-9202), by:

7 M5. SARA S| EGALL,

8 ssi egal | @hapmanspi ngol a. com

9 appeared on behalf of Respondents

10 Cl ayborne & Wagner, LLP, f/k/a C ayborne,
11 Sabo & Wagner, LLP; B. Jay Dow ing; John
12 Sabo.

22 REPORTED BY:
23 DINA G MANCI LLAS, CSR, RPR, CRR, CLR
24 CSR No. 84-3400

U. S. Legal Support, Inc.
(312) 236-8352
4
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 THE COURT: Are all parties here on rage S
2 Ritchi e versus Hui zenga?

3 MR. BARBER  Yes, Your Honor.

4 THE COURT: Step up.

5 MR. WEBER  Sean Weber from W nston

6 on behalf of plaintiff.

7 VMR. VWEBB: Dan Webb from Wnston on

8 behal f of the RVBG entity.

9 MR. BARBER  Good norni ng, Your Honor.
10 Chris Barber, Jon Mller, Gary
11 Garner on behal f of defendants.

12 THE COURT: Ckay. So just to review
13 wth you folks what | read to nmake sure |'ve
14 read everything.

15 | have the original petition for
16 fees and costs. | don't have a date on that,
17 but -- and there was a supplenental affidavit
18 regardi ng fees and costs. It looks like it's
19 dat ed June 31st, 20109.

20 Then there was the plaintiffs'

21 response filed on May 17th, 2019; defendants'
22 reply filed on June 7th, 2019; a second

23 suppl enental affidavit filed on July 10th,

24 2019; plaintiffs' supplenental response filed

U. S. Legal Support, Inc.
(312) 236-8352
5
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 on July 25th, 2019; and the defendants’ rage ©
2 response filed on August 8th, 2019.
3 Are those all the papers that are
4 for today's hearing?
5 MR. WEBER  Your Honor, | believe
6 that's -- there's -- | was checking off as
7 you wer e goi ng through.
8 | think there was only one ot her
9 paper filed, which was July 18th of '19,

10 which was CSWs -- that's the attorney

11 respondents -- response to the fee petition.
12 That was largely, in sort of a
13 col l oqui al sense, a "ne too" notion.

14 THE COURT: Ckay.

15 MR WEBER | don't think they added
16 any additional substantive argunents that

17 were different than the plaintiff.

18 MR. BARBER That's correct.

19 THE COURT: So this was the attorneys
20 fromthe d ayborne firnf

21 MR. WEBER  Correct.

22 THE COURT: Are they here today? So we

23 shoul d probably -- do we know if they're

24 com ng?

U. S. Legal Support, Inc.
(312) 236-8352
6
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 MR WEBER | don't know if they are rage 1
2 com ng.

3 THE COURT: Well, why don't we do this.
4 Why don't we wait a few m nutes
5 to make sure we give themthe opportunity to
6 cone.

7 MR. WEBB: That's fine. Thank you.

8 (A recess was had from

9 10:01 a.m wuntil 10:05 a.m)
10 THE COURT: Step up, fol ks. Good

11 nor ni ng.

12 M5. SIEGALL: Good norning, Your Honor.
13 Sara Siegall for the d ayborne
14 respondents.

15 THE COURT: And everyone el se has their
16 appearances on the record.

17 So |'ve read the papers. It's
18 your petition. Wat else would you like to
19 add?

20 MR. BARBER: Just a coupl e points, Your
21 Honor .

22 We're technically here on a

23 hearing to determ ne the anmount of sanctions
24 to be entered under Rule 137, the anount of

U. S. Legal Support, Inc.
(312) 236-8352
7
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 danages to be awarded under Section 11-110 -- rage 8
2 that's the notion to dissolve -- and then
3 finally a continuation of this sort of
4 never-endi ng saga on the propriety of the
5 order granting our notion to dissolve.

6 On the issue of sanctions, | had
7 the, | guess, misfortune to have to read

8 t hrough everything fromstart to finish over
9 t he past coupl e days.

10 And the objections to the 1137
11 fee petition can pretty nuch be summed up as
12 follows. First, the plaintiffs go through
13 and categorize all the $458,016.17 worth of
14 fees using a keyword search. These are the
15 two affidavits submtted by Ms. Dunkl ey.

16 And the vast majority of them
17 basically object to fees that they claim

18 shoul d never have been incurred in the first
19 place. And this relates to the appeal of the
20 notion to dissolve, the endl ess argunents on
21 the notion to dissolve, the unsealing order
22 and their oppositionto it. |t goes on and
23 on and on and on. And --

24 THE COURT: Speaking of unsealing, is

U. S. Legal Support, Inc.
(312) 236-8352
8
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 there anything that currently remai ns under rage 9
2 seal ?
3 MR BARBER:  No.
4 THE COURT: Okay.
5 MR. BARBER No. But at the end of the
6 day, under the Dayan case versus Merril
7 Lynch, when you've got a conplaint and an
8 action that's sanctionable at its core -- and
9 this Court has found that this action was and

10 the plaintiffs have conceded that the

11 sanctions relate to the conplaint and action
12 as a whole -- you do not engage in what |

13 woul d colloquially refer to as a "ticky-tack"
14 anal ysis of this anount or that anount, that
15 the fees in total are recoverable wn, |ose,
16 or draw.

17 We actually, | think, prevailed
18 on every single thing we filed in this case,
19 other than that original notion to have it

20 transferred as a related case to Judge Flynn,
21 but to underscore sort of the ridicul ousness
22 of the objections that we've seen, a couple

23 of points.

24 The appeal on the notion to

U. S. Legal Support, Inc.
(312) 236-8352
9
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 di ssolve, they object to all of those fees. rage 10
2 Much of the tinme we spent in connection wth
3 t he appeal of the notion to dissolve was
4 literally hel ping our colleagues from
5 Wnston & Strawn get the appellate record
6 correct because they filed an incorrect
7 appellate record initially, relying on what
8 M. Dowing had told them and get their
9 petition correct because they filed a

10 petition that contained a nunber of clearly
11 fal se statenents. And we pointed that out to
12 t hem and hel ped them get that correct.

13 They're asking that all that be disallowed as
14 a sancti on.

15 In addition, they have this

16 category called "costs unrelated to this

17 action," or, "not directly related to this

18 action." It's between the two Dunkl ey

19 affidavits. It adds up to just a hair under
20 $60,000. Let ne find the exact nunber.

21 If you go through -- $59,914. |If
22 you go through those two affidavits, you wll
23 find that every single one of those tine

24 entries that they object to as being

U. S. Legal Support, Inc.
(312) 236-8352
10
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1 "unrelated to this action" are clearly rage U
2 related to this action, preparing for
3 hearings here, drafting pleadings for this
4 case, drafting pleadings on appeal, etc.,

5 etc.

6 There are two tinme entries that
7 they refer to in the supplenental petition,
8 one for .1 hours, $50, and the other for 1.5
9 hours that they say are unrelated to this

10 case.

11 One relates -- it's a reference
12 in a .3-hour tine entry to the -- a Dentons
13 case. They assign .1. That's 50 bucks. And
14 then there's another reference -- in a

15 three-hour tine entry, they assigned half of
16 that, or an hour and a half, for putting

17 together a list of the attorneys -- 29 |aw
18 firms that have represented M. Ritchie in
19 t hese proceedi ngs so far.

20 A that, first of all, was done
21 I n connection with this case at the client's
22 request. And, secondly, it was not an hour
23 and a half. It was probably about a

24 hal f - hour .

U. S. Legal Support, Inc.
(312) 236-8352
11
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1 The bottomline is, of the rage 12
2 $60,000 in fees they're asking to be
3 di sal | owed because they're, quote, "not
4 associated with this case,” literally, it's
5 500 bucks total that is even arguably
6 indirectly related to this case out of that
7 60, 000.
8 So with respect to the objections
9 to the fee petitions, under Dayan, none of it

10 iIs valid. Al of it was done in connection
11 wWith this case.

12 And the only other argunent that
13 l"d like to comment on that they make is this
14 notion that all fees incurred after May -- |
15 believe it's 28th of 2018, they noved to

16 voluntarily nonsuit their case -- should be
17 di sal | oned because all of that would never
18 have been incurred but for -- if we had just
19 accepted their nonsuit notion.

20 Nunber one, nmuch of the fees

21 I ncurred after that point would have been
22 I ncurred whet her the case was nonsuited or
23 not because nost of the tinme relates to the
24 notion to dissolve and argunents on the

U. S. Legal Support, Inc.
(312) 236-8352
12
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TRANSCRI PT OF PROCEEDI NGS August 26, 2019

_ _ Page 13
notion for sanctions, nunber one, but, nunber

two, this notion that this case would have
been over with if we had just |let these
peopl e nonsuit their case is patently
ridi cul ous, and everyone in this room knows
it.

This case -- they had no

I ntention of ending this case. There was

© 00 N o o b~ w N P

never any acknow edgenent that this conplaint

10 was a fraud on the Court. There was never

11 any acknow edgenent that the conpl aint

12 basi cal |y i ncluded any nunber of false or

13 hal f-truth statenents.

14 They just want to run away from
15 this Court and start this thing up again in a
16 Del aware Court. So the notion that we woul d
17 never have incurred these fees is ridiculous.
18 We just would have incurred themin front of
19 a Del aware Court instead of here.

20 So we believe that under the

21 Dayan case, none of their objections have any
22 nmerit to our fee petitions and that the Court
23 should enter, wth respect to the 137

24 sanctions, an award in the anount of

U. S. Legal Support, Inc.
(312) 236-8352
13
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_ _ Page 14
$458, 016. 17 on the sanctions i ssue.

So now cones the one and only
I nteresting issue in connection with this

whol e proceeding. |In addition to finding

1
2
3
4
5 that the matter was sanctionable at its core,
6 the Court also granted our notion to

7 di ssolve, which is the subject of this

8 ongoi ng notion to vacate.

9 The 137 notion is punitive in

10 nature. The notion under 11-110 is

11 conpensatory in nature. There's all kinds of
12 case |law noting that attorneys' fees spent

13 pursuing the notion to dissolve and fees

14 related to that are properly awarded as

15 damages, conpensatory danmages, under that

16 statutory provision. | don't think anyone
17 argues wth that.

18 And so, therefore, it is our

19 position that we are also entitled to an

20 award of damages, conpensatory damages,

21 relating to those fees. And to find those
22 fees, what | did over the weekend was | ook at

23 the Dunkl ey affidavits. And specifically in

24  the suppl enental response at Page 7,

U. S. Legal Support, Inc.
(312) 236-8352
14
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Page 15
Ms. Dunkley calculates the total fees and

costs associated with pursuing the notion to
di ssol ve at $65,383.50. That's Exhibit 24C
in the original affidavit, 24D in the
original affidavit, and 25E in her
suppl enental affidavit.

That is Ms. Dunkl ey's cal cul ation

of all fees associated with the notion to

© 00 N o o b~ w N P

dissolve. And | will tell you right now that
10 Is alight -- having reviewed all the papers
11 over the weekend, that nunber is |ight.

12 There is -- there's literally

13 been four argunents on the propriety and

14 noot ness of a notion to dissolve. It started
15 way back in connection with the notion to

16 nonsuit. |t continued on in connection with
17 the notion to dissolve and the notion for

18 sancti ons.

19 There was suppl enental briefing
20 on it. There was the appeal on that issue,
21 and now there's been the notion to vacate,

22 which is the subject of suppl enental

23 briefing, and, | think, a total of at |east

24  two argunents.

U. S. Legal Support, Inc.
(312) 236-8352
15
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1 THE COURT: The fees that you're rage 10
2 seeking on the -- under Section 11-110 in the
3 anount of 65,000 and sone change, you
4 acknow edge that those are enconpassed wthin
5 the fees that you' re requesting under
6 Rul e 137, the $458, 000?

7 MR. BARBER  Absol utely, yes.

8 THE COURT: Gkay. So putting aside the
9 | abel "conpensatory" and "punitive," it is
10 duplicati ve.

11 MR. BARBER  Agreed.

12 THE COURT: Ckay.

13 MR. BARBER  Agreed, but these cases
14 that we cite stand for the proposition that
15 where you have a statute where the danages
16 are conpensatory in nature, and then you've
17 got punitive damages, which is what 137 is,
18 it's conpletely appropriate to award them
19 even if they're duplicative, because of the
20 differing nature of the two damage awards,
21 one bei ng conpensatory and one bei ng

22 punitive, but we would ask that the Court --
23 THE COURT: So this case that you cite
24 IS a case you cite in your response filed on

U. S. Legal Support, Inc.
(312) 236-8352
16
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Page 17
August 8t h.

1

2 MR. BARBER It's Geeley --

3 THE COURT: You cite Wnters versus

4 Geeley, 189 IIl. App. 3d, 590 and 595 to

5 600.

6 And the parenthetical is,

7 "Al |l om ng doubl e recovery where one source of
8

9

relief is conpensatory and the other is

punitive." \What's the context of that case?
10 MR. BARBER It's a defamation case.
11 THE COURT: Ckay.
12 MR. BARBER And it involved a

13 sem -public figure, or a public figure, so
14 that, in essence, the only way to award

15 conpensatory damages was to nmake a finding
16 that there had been malice and w || ful

17 conduct .

18 And the defendants in that action
19 al | eged that the danmages that had been

20 awar ded as conpensat ory damages, which were
21 the sane that were awarded as punitive, were,
22 I n essence, duplicative because the standard
23 for reliability for conpensatory danages was,

24 I n essence, the sane as the standard for

U. S. Legal Support, Inc.
(312) 236-8352
17
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1 puni ti ve danmages. rage 18
2 So it was a doubl e recovery.
3 That was their argunent, and the Court held,
4 “"No. One is conpensatory in nature. The
5 other is punitive in nature. And, therefore,
6 even though everyone agrees they're
7 duplicative, the award of both is proper."
8 And so our argunent under these
9 statutes is that the damages under the

10 di ssolution statute are --

11 THE COURT: Did you request what you
12 concede are duplicative damages in your

13 original petition, or is this raised for the
14 first time sonewhere in the course of this

15 briefing?

16 MR. BARBER Well, actually, we

17 request ed damages -- attorneys' fees danmages

18 I n connection with the notion to dissolve.

19 And this issue -- if you want to
20 call it double recovery issue has been argued
21 in all of the papers in connection with the

22 sancti ons award.
23 MR. WEBER  And just briefly on that,

24 | think the answer -- the direct answer to

U. S. Legal Support, Inc.
(312) 236-8352
18
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1 the question is, no, it was not in the rage 19
2 original petition. It was in a footnote in
3 one of the suppl enental subm ssions.
4 THE COURT: Ckay. Go ahead.
5 MR. BARBER So | saw it nentioned in
6 our original brief, and I saw it nentioned in
7 our supplenental brief in connection with
8 137. And | see, in connection with our
9 notion to dissolve, a request for attorneys’

10 fees damages, which I think everyone concedes
11 I's the normal neasure of danmges associ at ed
12 wth these things, one of the normal neasures
13 of damages.

14 So | believe the issue has been
15 in front of the Court all along, and the

16 bottomline is, | think the Court is right.
17 They are duplicative. They're different in
18 nat ure, and we woul d request that they be

19 awar ded, in essence, both as a punitive

20 sanction under 137 and as conpensatory

21 damages under 11-110.

22 THE COURT: Well, so the -- 137

23 provides for attorneys' fees as a punitive

24 measure, which is also intended to conpensate

U. S. Legal Support, Inc.
(312) 236-8352
19



Case 25-07412 Doc 20-1 Filed 05/29/25 Entered 05/29/25 21:58:01 Desc
Attachment Declaration of Samantha Ruben in Support of Motion to Dismiss Debtor& Page 23 of 480

TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 the other side for its expenses in defending rage 20
2 against frivolous clains or clains that were
3 brought to -- for no legitinmate purpose, such
4 as to harass or obstruct.

5 So if that's the case, the

6 Rul e 137 danages that you're seeking in the
7 anount of 458,000, they would have a punitive
8 as well as a conpensatory character, wouldn't
9 it?

10 MR. BARBER Correct. And if the Court
11 di sagrees with our argunent -- | nean, like |
12 said, we've cited the cases that we think

13 support this notion, but at the end of the
14 day --

15 THE COURT: So that defamation case,

16 was that an instance where conpensatory and
17 puni ti ve damages were identical ?

18 MR. BARBER | believe that's correct.
19 THE COURT: And the conpensatory

20 damages, were they nomnal in that case, do
21 you recal |l ?

22 MR. BARBER They were speci al damages.
23 Do you have a copy of that, Steve?

24 Yeah. So in that case, they
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1 awar ded presuned speci al damages as rage 2
2 conpensatory damages, and then | believe --

3 |'"ve got to find it. | want to nake sure

4 it's the sanme anount. | can't tell, from
5 what | see, if the anounts were identical,
6 but the defendants were definitely arguing
7 that the punitive danmages were duplicative
8 either in whole or in part wth respect to
9 t he conpensatory danmages that were awarded.
10 THE COURT: Can | see the case?

11 MR. BARBER Here's an unmarked one.
12 (Docunent tendered.)

13 THE COURT: Ckay. Anything else you
14 want to tell ne?

15 MR. BARBER  No, other than -- the sane
16 matter actually cane up in front of Judge
17 Flynn in connection with the notion to -- the
18 sanctions petition in connection with the
19 notion to vacate his judgnent, and he

20 suggested that the sanme outcone was a

21 possibility.

22 | understand the Court's point,
23 which is, 137 damages are punitive, but the
24 neasure i s designed to conpensate the
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1 victims attorneys for their attorneys' fees. rage 22
2 | get that, but at the end of the day, |
3 t hi nk everyone agrees that a 137 sanction is
4 punitive in nature, and | think everyone
5 agrees that the damage renedy under 110 is
6 conpensatory in nature.

7 And so | don't think it would be
8 | nappropriate to, in essence, doubl e-count

9 t hose damages because it certainly sends the
10 nmessage that we're trying to send in

11 connection with 137, that there ought to be
12 sone punitive nature associated with this

13 ki nd of behavi or.

14 And quite frankly, as the Court
15 has noted before, the conduct in this case is
16 over the top because | read through these

17 pl eadings again. It's really difficult to

18 sort of wap your head around the notion

19 that, "Ch, thisis -- w've tried to avoid

20 this fight."

21 When you | ook through the

22 pl eadi ngs that were filed in this case, there
23 are sone incredi bly aggressive positions that
24 are taken. Admttedly, they're wal ked back
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1 in oral argunent. They say, "Ch, we're not rage 23
2 seeking that now W're not seeing this
3 now," but at the end of the day, there are
4 sone very aggressive positions taken in
5 writing.

6 And the notion that they were

7 just trying to end this thing back in

8 May | ast year is just patently untrue. In
9 fact, after they noved for nonsuit, they

10 actually filed an ARDC conpl ai nt agai nst all
11 of us, anongst other things, talking about
12 our conduct in connection with this case.

13 So | don't believe for a mnute
14 that they were trying to resol ve anyt hing,
15 and | think that the nessage needs to be sent
16 t hat when you're engaging in this kind of

17 conduct, there is a penalty to be paid.

18 And | think that, in essence,

19 doubl e-counting that $77,731 in notion

20 di ssol ved damages woul d be sendi ng t hat

21 nmessage.

22 That's all | have on those two
23 | ssues, Judge.

24 THE COURT: Anything else you want to
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1 tell nme? rage 24
2 MR. BARBER  Unl ess you want nme to go
3 on to the notion to vacate, which is al so
4 continued to today.
5 THE COURT: No. M. Wbb or
6 M. Weber?
7 MR. VEBB: Yes, Your Honor. Dan Wbb
8 on behalf of the plaintiff here.
9 M. Barber started by, | guess,

10 suggesting that we are nmaki ng endl ess

11 argunents as to why their conduct, after a

12 certain point, is far beyond what Illinois
13 | aw al l ows, but | didn't make Illinois |aw
14 The cases that we cite, in sinple
15 terns, to get -- they got the burden of proof

16 on 137 sanctions. The case lawis that there
17 IS strict causation applied, strict

18 causati on.

19 So just think about it for a

20 mnute. |'mjust going to tal k about three
21 t hi ngs that happened in this case as far as
22 whet her they really wanted to end it.

23 First of all -- and why we've

24 been -- the first thing that happened in this
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1 case, Your Honor, is that they -- they're Page 25
2 down in St. Cair County on March 21 after
3 all this happened, after this -- according to
4 them this awful conplaint was filed and the
5 TRO got entered.

6 And they're down there, and they
7 originally filed two notions in front of

8 Judge Katz, the judge down there. And they

9 basically ask himto dissolve the TRO because
10 It was i nproper and the conpl ai nt was

11 | nproper, and they wanted to transfer it to
12 Chi cago, but when they got to court that day,
13 t hey changed their mnd. They told the judge
14 they didn't really want himto rule on the

15 notion to dissolve. They wanted just to

16 transfer the case to Chicago.

17 And the question as far as who

18 wants to continue to litigate this case, who
19 doesn't want to ever end this case, | don't
20 know why on March 21, while they're down

21 there in St. Cair County in front of Judge
22 Katz, why didn't they just tell Judge Katz

23 that they wanted to pursue their notion to

24 di ssolve on a nerits hearing, which they
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1 woul d have had within what, two days, four rage 26
2 days -- | don't know when. They woul d have
3 got a hearing imedi ately on their contention
4  you should have dissolved the TRO And if
5 they got the hearing, they could have raised
6 all this stuff, all this stuff that we now
7 have been liti- -- this case got transferred
8 to Cook County, and we've been now 17 nonths
9 inlitigating in Cook County, 17 nonths.

10 And | haven't argued that it

11 could have all ended right there on the

12 nerits right there, and we wouldn't have to
13 have any of this. | haven't really nade that
14 argunent, okay? | nean, | really didn't

15 because | recogni ze that the conplaint didn't
16 actually get brought before Your Honor in a
17 notion until My 9th.

18 So | thought | took a reasonable
19 approach. | focused on May 9th as the date
20 on whi ch causation cannot be applied after

21 that date. May 9th is a date we cane in on a
22 notion to voluntarily dism ss.

23 It's clear at that point they had
24 a strategy decision to nmake. They could have

U. S. Legal Support, Inc.
(312) 236-8352
26



Case 25-07412 Doc 20-1 Filed 05/29/25 Entered 05/29/25 21:58:01 Desc
Attachment Declaration of Samantha Ruben in Support of Motion to Dismiss Debtor& Page 30 of 480

TRANSCRI PT OF PROCEEDI NGS August 26, 2019
1 gotten rid of this entire case right then and rage 27
2 gone forward with the notion for sanctions
3 and a fee petition right then. The conpl ai nt
4 would have been dism ssed. The TRO had
5 al ready been expired as a matter of |aw
6 So the TROis gone. And on
7 May 9th, they could have cone into court and
8 said, "All right. W'IIl take a dism ssal of
9 this case."

10 They said, "No." Now, what was
11 the reason? And they had a right to nmake

12 t his deci sion, but not under sanction |aw

13 They made a strategic decision

14 that they wanted to proceed and get this case
15 di sm ssed with prejudi ce because it gave them
16 an advantage in other litigation between the
17 sane parties.

18 So they nmade a strategic decision
19 that day that for benefits they were going to
20 receive, they hoped, in other litigation,

21 under res judicata, they wanted to proceed by
22 goi ng through a trenendous anount of

23 litigation over the next 14 nonths here in

24 Cook County in order to get a strategic
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Page 28
advant age over that.

And | don't Dbelieve, under
[I'linois | aw, under these cases of strict
causation, everything after May 9th is
clearly not caused because of the
sancti onabl e conduct.

You said there's -- here's what

you said was wong. In March, March 2018,

© 00 N o o b~ w N P

what happened - -

10 THE COURT: Let nme stop you, M. Webb.
11 Your argunent is that the

12 def endants made this strategic decision to
13 seek a ruling fromthis Court, but it's the
14 plaintiff who created that situation by

15 filing the nultiple |awsuits regarding the

16 sane matter.

17 So why is it that this May 9th

18 date is so vital? | nean --

19 MR. WEBB: Well, actually, Your Honor,
20 | think the parties -- the parties had a

21 right -- we had a right to institute Del aware
22 litigation.

23 So | think this Court finds

24 itself on May 9th, there's other cases
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1 al ready pending. Wo filed the cases? Wy Page 29
2 they filed those cases, | honestly -- we
3 filed those cases in Del aware because we felt
4 that it was a better place for us to litigate
5 under Del aware |aw, but at that point, as far
6 as just the pure issue of sanctions, under
7 strict causation, if they're deciding to
8 pursue strategic renedies unrelated to just
9 ending this case, under Illinois |aw, you're

10 supposed to only get sanctions for that which
11 Is strictly caused by the sanctionabl e

12 conduct .

13 You concl uded the sanctionabl e

14 conduct occurred in March down there in

15 St. dair County because the conplaint was

16 filed that you said was inproper and filed

17 for inproper reasons and not supported in |aw
18 and fact and that the TRO should not have

19 been i ssued.

20 So by May 9th, the TRO is gone.
21 It's already expired as a matter of law. The
22 conplaint is gone because we cane in and

23 said, "Fine. W'Ill dismss it."

24 And so | actually don't
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_ _ Page 30
under st and, under the strict causation cases

in Illinois, why the conduct after May 9th is
actionabl e, except for they do have a right
to pursue their petition for sanctions. W
give themcredit for that.

They have a right to file their
petition and nake their sanctions notion. So

we gave themcredit for all that, but on top

© 00 N o o b~ w N P

of that, they spent another $230,000 after

10 May 9th that they didn't have to spend.

11 And so ny argunent is relative --
12 THE COURT: My 9th is after | ruled on
13 a notion to dismss, is that right?

14 MR VEBB: Well, May 9th is the date we
15 filed the notion to voluntarily dism ss.

16 THE COURT: And that was after | ruled
17 on the notion to dism ss where | di sm ssed

18 sone clains with prejudice or sone wthout

19 prejudice, right?

20 MR WEBB: No. That was before. This
21 Is before. My 9th before is that hearing.
22 THE COURT: Cot it.

23 MR. WEBB: That hearing took place -- |
24 think it's in August, okay?
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1 THE COURT: Cot it. Page St
2 MR WEBB: So in May, we cane in and
3 said, "W wll voluntarily dismss this
4 conplaint today. W're done. W're out of
5 here. W're done."

6 The TRO is gone. The conpl ai nt
7 wll be gone. They nade the choice after

8 that, for strategic reasons, to go ahead and
9 pursue all this other stuff that we've been
10 at for the last 15 nonths here in Cook

11 County.

12 And | don't think under the |aw
13 that | read the case law, | don't see how
14 they could argue that that extra $230,000 is
15 directly caused by the sanctionabl e conduct
16 that you determ ned occurred in St. Cair

17 County in March.

18 And by the way, on top of that,
19 the only case they really argue -- the only
20 case they really argue against ny position on
21 that $230,000 is that MDonal d's case that
22 M. Barber referred to.

23 THE COURT: The Dayan case?

24 MR. WEBB: Yes.
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1 THE COURT: D-a-y-a-n? rage 92
2 MR. WEBB: Yes, that case, Your Honor,
3 the D-a-y-a-n case.

4 If you | ook at that case, the

5 reason the Court ruled in that case that the
6 conplaint itself -- they called it the

7 "cornerstone rule." The MDonald's case --

8 the Dayan case, the Court said -- which that
9 case, by the way, is | think 35 years old,

10 but it's there. It's a First District case.
11 That case held that the

12 cornerstone of the McDonald's conplaint --

13 or, the Dayan -- the plaintiff's, Dayan's

14 conplaint, was fal se and perjurious fromthe
15 very begi nni ng.

16 They contended that -- there was
17 al l egati ons nmade that they had conplied with
18 McDonal d' s standards of quality, service,

19 etc., and this cornerstone argunment devel oped
20 out of that case.
21 So then | went back and | ooked at
22 our conplaint. As far as what your ruling
23 was as far as sanctionabl e conduct, our
24 conplaint in this case -- you -- the actual
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1 cornerstone allegations of this conplaint is rage 33
2 t hat Hui zenga vi ol at ed non-di sparagenent and
3 confidentiality provisions of the contract.

4 You actually did not nmake any

5 findings that those cornerstone all egations

6 were false. It was the conduct that occurred

7 wth those resolutions that was the focus of

8 your sanctionabl e conduct ruling.

9 And so -- which is fine. 1'mnot
10 here to argue that again. | nean, | accept
11 your findings. Al I'msaying is that when
12 you |l ook at the McDonal d's case, that case
13 stands for a proposition far different than
14 our case. And it should not stand for the
15 proposition that everything fromday one
16 forward is going to be viewed as having been
17 caused by the filing of the | awsuit because |
18 don't think that's a proper interpretation of
19 t hat case.

20 And by the way, all the other

21 cases we cite that occurred years later,

22 which apply this strict causation standard, |
23 respectfully suggest is the right standard to
24 fol | ow
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1 Now, in fact, | even would argue rage 34
2 that if you think about this, a case that had
3 a TROthat |lasted ten days -- that's all it
4 | asted -- ten days is all it lasted -- we
5 tried to get rid of the conplaint in May and,
6 yet, we're looking at a legal bill of
7  $460, 000.

8 We cite a case in our brief, Your
9 Honor, that |'d call Your Honor's attention
10 to, which is the case down in the Central

11 District of Illinois where basically in that
12 case, the Court down there |ooked at the

13 actual filing in that case, called the Triune
14 Star case, and the Court said, "lI'mgoing to
15 accept that the |awers actually worked the
16 time. |'mnot going to argue about their

17 hourly rates. |I'mjust going to accept it,
18 but -- the anobunt they're asking for, just

19 based on ny view as a judge in a case for

20 what happened in this case" -- he decided to
21 apply 40 percent. That's all -- he said,

22 “I"lIl give you 40 percent of those fees."

23 And by the way, you have that

24 discretion in this case. |If you look at this
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1 entire conduct that occurred here after we rage 8
2 filed that notion to dismss on May 9th, |
3 respectful ly suggest to Your Honor that if
4 you applied the sane standard, the sane exact
5 standard that the judge did in the Triune
6 case of 40 percent, you'd be down to $90, 000,
7 40 percent of the 260. That's where you'd be
8 at if you applied that standard. You would
9 be down to $90,000 in sanctions.

10 And | do believe -- | think our
11 May 9th analysis is correct logically, and |
12 don't think that we've overstated it under

13 I[1linois law as far as causation is

14 concer ned.

15 And | do believe that -- we

16 suggest ed 230,000 woul d be the maxi mum |

17 beli eve you, as a judge in equity, have a

18 right to bring it down much further than that
19 under the -- under your powers, and | suggest
20 t hat you shoul d.

21 Now, one other issue. As far as
22 t he doubl e recovery issue of the -- what |

23 call the TRO statute, so when we were here on

24  August 8th, at that tinme, M. MIller was
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1 ar gui ng. Page 36
2 And at that time, he basically
3 said, "Look, at the end of the day, that
4 would be overlap, and we wouldn't be entitled
5 to a double recovery. That's ny
6 under st andi ng. "
7 Now | hear counsel argue here,
8 two weeks later, that they are entitled to a
9 double recovery. And they cite this

10 def amati on case, which | read over the
11 weekend. And that case, it's a case that's
12 purely evaluating in a defamati on case

13 whet her you can get conpensatory danmages and

14 punitive damages in the sanme case. |It's not
15 addressing this issue whether, under Illinois
16 | aw, you can get doubl e sancti ons.

17 And | don't -- | can't find any
18 case under Illinois |aw which said you could

19 get doubl e sanctions. And that's what

20 they're asking for in this case, double

21  sanctions.

22 So | don't think they're entitled
23 to that.

24 THE COURT: Anything el se, M. Wbb?
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1 MR. VWEBB: No. Thank you. rage 37
2 MR. BARBER A couple of brief points,
3 Judge.

4 First of all, with respect to

5 what happened down in St. Cair, if you read
6 the transcript of the conversation with Judge
7 Katz, there's actually a discussion of the

8 very issue that M. Webb is referring to,

9 whichis, can she find that venue is

10 | nproper, which she did inmediately, and then
11 do anyt hing el se?

12 And she basically says -- and we
13 agree wth her -- that once you find venue is
14 | mproper, she needs to immedi ately transfer
15 the case and do nothing further, and that's
16 all in the transcript.

17 So the notion that we could have
18 demanded a hearing on our notion to dissolve,
19 we would have been consenting to inproper
20 venue. W would have had to appeal any
21 ruling to the Fifth District.
22 So that whole argunent is not
23 really sonething that's got any |egs, all
24 right?
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1 Wth respect to this May 9th -- rage 58
2 THE COURT: Let ne -- can | -- well, go
3 ahead. Finish your argunent. | have a
4 guestion for both sides.

5 MR. BARBER Sure. Wth respect to

6 this May 9th argunent, this really is sort of
7 what we characterize as this duty to

8 mtigate, and there is no such duty under

9 [1linois law. And we cite the cases that

10 stand for that proposition, but nore

11 i nportantly, under Illinois |law, once you

12 have a sanctionable pleading -- or, a

13 pl eadi ng you know to be sanctionable, you are
14 obligated to step up and informthe Court and
15 make the necessary changes and repl ead.

16 That is not what happened here.
17 M. Dowl ing noved to nonsuit the case w thout
18 prej udi ce, know ng that there was already a
19 subsequently filed case in Del aware that he
20 wanted to continue on where we would incur

21 all the sane costs.

22 THE COURT: \What date was that?

23 MR. BARBER  That's the Johnson 2 case.
24 THE COURT: No. Wat date does the --
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1 did you say M. Dowling noved to nonsuit? Page 39
2 MR MLLER | believe that's the
3 May 9t h, Your Honor.
4 THE COURT: That's the May 9th. Ckay.
5 MR. BARBER Right. My 9th is when he
6 filed the notion to nonsuit. It wasn't
7 actually heard until sonetine in -- when was
8 that heard, in June?
9 MR MLLER | believe the nonsuit

10 notion, Your Honor, only applied to the

11 noti ons agai nst Hui zenga and not to the

12 attorney defendants.

13 MR. BARBER Not to the attorney

14 def endants, but subsequent to that notion,
15 these folks, Wnston included, filed pleading
16 after pleading after pleading saying there
17 was not hing sanctionabl e about what had

18 happened; there was no fal se allegations or
19 hal f-truths in the conplaint.

20 The notion to di ssolve was noot.
21 Then it was not noot. Then it was noot, but
22 you could still recover damages.

23 When you | ook through the

24 pleadings in this case, it just goes on and
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. . Page 40
on and on basically asking repeatedly to keep

this thing alive.

For instance, when their claim
was eventually dism ssed, M. Whbb asked you
for leave to replead certain allegations. He
told you, "We'll replead these things."

And then nonths go by, and

eventual |y, he cones back and says, "W can't
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repl ead these things," but then we argue lots
10 of paper about whether it should be a

11 voluntary notion to dismss with prejudice or
12 di sm ssed with prejudice on the nerits.

13 You'll remenber all that

14 go-round. | nean, it just -- every single

15 step of the way has been a fight, fight,

16 fight, fight, fight, fight.

17 And the reason is really not, you
18 know, particularly veil. It's pretty

19 transparent. Their job is to end this

20 litigation in a way that allows M. Ritchie
21 to continue this litigation in Johnson 2.

22 And | have been very upfront from day one

23 telling this Court that our job is to end

24 this litigation, period; in other words,
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1 "this litigation" being by this party on this rage 4L
2 I ssue. That's this case and the Del aware
3 case, and that's exactly what we' ve done.

4 What's interesting is that the

5 plaintiffs have done everything in their

6 power to nake this as expensive as possible.
7 And nmake no m stake about it. This case was
8 filed for an inproper purpose, to create a

9 conflict, to drive up litigation costs, to,
10 I n essence, harass ny client for having

11 pl ayed by the rules and obtai ned a judgnent
12 and collected it by the rules.

13 And i nstead, we have what, 13

14 | awsuits filed, four in this state, plus an
15 ARDC proceeding, plus four or five cases,

16 I ncl udi ng a bankruptcy case, in Delaware, all
17 In the past two and a half years by

18 M. Ritchie in an endl ess onsl aught of

19 "nonsense," as Judge Flynn referred to it,
20 "garbage,"” as Judge Flynn referred to it, the
21 wor st conduct that you' ve seen in your 15

22 years on the bench.

23 | don't know how Judge Weat on
24 refers to it out in DuPage County. This
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1 thing is atrain weck, and it's tine it was rage 4z
2 brought to an end.

3 And it's time that ny client

4 receive sone justice in this thing because

5 all we've done for two and a half years is

6 bat away these endl ess cases filed by these
7 29 different law firnms in these three to four
8 different jurisdictions, all of them ained at
9 attacking Illinois Courts' credibility. |

10 mean, sonme of the statenents that have been
11 made by these peopl e are unbelievabl e,

12 attacking the intellectual capability of the
13 First District, the intellectual capability
14 of the Crcuit Court. It goes on and on and
15 on.

16 It is absolutely outrageous

17 conduct, and it's tine that a nessage be

18 sent, and the best way to send that

19 nessage -- and | agree with you that our

20 argunent on doubl e-counting those damages is
21 a fine one, right, but the bottomline is

22 that 137 is designed to punish these people.
23 110 is designed to conpensate us.

24 And | believe that although there
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1 I's overlap and they are duplicative, that it rage 43
2 would be appropriate for you to award both
3 t hose anmobunts, but if you disagree with ne,

4 then | urge you to award every single |ast

5 penny of what we're seeking in sanctions

6 because if there was ever soneone who

7 deserved it, it's M. Thane Ritchie and

8 his -- | can't even begin to go into sone of
9 the details of his in-house litigation team
10 t hat have cone out in the DuPage case. The
11 conduct is absolutely over the top, and it's
12 time to put an end to it.

13 THE COURT: | have a question for both
14 of you, and I'Il give you an opportunity to
15 respond to that.

16 On this notion to vacate the

17 di ssolution of the March 13th, 2018 TRO at
18 the | ast hearing, we had sone di scussion

19 about why any of this mattered.

20 "' massum ng that from your

21 perspective, it mattered because you felt

22 that it would affect your ability to obtain
23 damages under the statute --

24 MR. BARBER |'ll wait for the Court to
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1 finish, and | can address that point. rage 44
2 THE COURT: Yeah -- 11-110.
3 And I'massumng that it mattered
4 to the plaintiff because it felt that it
5 af fected defendants' ability to obtain
6 damages.
7 And it seens |like everybody is in
8 agreenent now that so long as the notion had
9 been filed before the TRO expired by its own

10 ternms, that the Court had the authority to
11 award damages under Section 11-110.

12 So, you know, you spent -- both
13 sides spent a lot of tine litigating this
14 I ssue. It even went up on appeal. And I

15 asked nyself, for what? Wat purpose? Wat

16 pur pose was served?

17 And so if you could address that,
18 and then I'll hear fromyou, M. Wbb, on

19 that issue as well as anything el se you want
20 to tell nme in response to -- after argunents.
21 MR. BARBER | woul d be happy to.

22 There are three purposes behind

23 this house-to-house fight over the notion to

24 di ssol ve.
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1 Nunber one, we cannot obtain hage 45
2 damages unless we filed a notion during the
3 pendency of the TRO and it's granted. The
4 rule clearly states, in order to get danmges,
5 your notion to dissolve has to be granted,

6 okay? That's nunber one.

7 Nunber two, an order denying a

8 notion to dissolve, when not appealed from

9 becones a final order that the TRO was

10 properly granted.

11 That's what they're up to, al

12 right? Wen they tell you -- and the | ast

13 time we were here, you were saying, "Well, if
14 you concede they're entitled to danages, you
15 concede |I'm not changing ny findings, what is
16 It you hope to gain by having the TRO

17 reinstated,"” was the phrase you used.

18 And the bottomline is, they hope
19 to gain two things. They hope to gain

20 confusi on and cl oudi ness over the neani ng of
21 the dism ssal order with prejudice on the

22 nerits, and they hope to be able to use that
23 order, which -- and if you renenber when we
24  went way back in the begi nning, Judge, you
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1 said, "Well, it's just a TRO order. Wat's Page 48
2 the big deal? It doesn't really find
3 anyt hing other than a naybe a |ikelihood of
4 success on a subsequent hearing.”

5 That is not the case with this

6 order. This order is 54 paragraphs, 51 of

7 which are specific factual findings, three of
8 whi ch are conclusions of law, and all of

9 which the plaintiffs have argued in front of
10 the First District and the Second District --
11 because the sane issue arose out there in

12 DuPage County -- that those orders are set in
13 concrete, that no one can touch those orders.
14 No one can change those findings of fact or
15 concl usions of |aw except for, in the case of
16 this case, Judge Kievlan, who was the

17 original judge down in St. dair County, and
18 i n the case out in Weaton, Judge Dugan in
19 Madi son County.
20 Their position has al ways been,
21 t hose orders stand absol ute rock-solid, and
22 no one can touch them all right?
23 In fact, the argunent they nade
24 in the First District here was, "You don't
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1 have the jurisdiction to touch those orders. rage 47
2 Only Judge Kievlan can anend that order,"

3 which is patently ridicul ous under the

4 appl i cabl e case | aw.

5 So there has been a strategic

6 reason for themto engage in this fight, all
7 right? You've asked themrepeatedly, "Wat
8 Is it you want? Where are you trying to go
9 with this?"

10 And they don't really have a good
11 answer. W sort of fill in the answer for
12 you because |'ve dealt with these peopl e over
13 the past two and a half years, not Wnston,
14 but their predecessor counsel.

15 And | know what's up. They're
16 desperately | ooking for sone way, sone

17 argunent to raise in front of Judge Johnson
18 that, "Well, it was dism ssed with prejudice
19 on the nerits, but he also reinstated the

20 TRO, and that's |aw of the case, and

21 therefore, the TROis properly entered, and
22 you should nove forward with the case out

23 here. "

24 That's what this is all about.
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1 THE COURT: Ckay. M. Wbb? rage 48
2 MR. WEBB: He argued this tw weeks
3 ago, and I'Il let himargue.

4 MR WEBER Yeah. So I'Il --

5 THE COURT: Well, let ne ask you,

6 M. Webb, is there anything el se you want ed
7 to say about --

8 MR. WEBB: | do. | do.

9 THE COURT: Wy don't you address that
10 first and then --

11 MR. VWEBB: Thank you. Thank you.

12 Yeah, | do want to say sonething because,

13 Your Honor, |'ve been -- M. Barber and |

14 have a good relationship, but I sit in these
15 courtroons. W have a very sinple issue

16 her e.

17 It's an issue of causation under
18 [I'linois | aws and whether there could be an
19 I nterveni ng event that shut off causation
20 because they chose to follow strategic

21 reasoning in order to not accept the

22 dism ssal of the conplaint and this case

23 woul d have been over with on May 9th. It is
24 not a conplicated issue.
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1 M. Barber goes off on these -- Page 49
2 |"mgoing to call themtangents where we've
3 engaged in years of outrageous conduct. W
4 have despi cabl e | awyers associated -- |
5 don't -- honestly, we have a very sinple
6 | ssue before Your Honor.

7 And all | want to do is just nake
8 sure that M. Barber does not escape

9 addressing the issue, which is that under

10 causation law, is there an intervening event
11 that occurred on May 9th where -- M. Barber
12 admtted today again that they did pursue for
13 strategi c reasons not to accept dism ssal of
14 the conplaint.

15 Had t hey accepted di sm ssal of

16 the conplaint on May 9th, conmbined with the
17 fact that the TRO had expired in March, al

18 t he sancti onabl e conduct that you tal ked

19 about woul d have been addressed and gone

200 with, and we woul d have -- and then -- and
21 they do then get credit for what they did to
22 pursue a sanctions notion and fee petition,
23  but they woul d have $230, 000 |less in |egal

24 f ees.
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1 That's the sinple issue being Page 50
2 presented to Your Honor, and he goes off on
3 i rrel evant issues and doesn't address that
4 I ntervening factor issue.

5 And | want to call it to Your

6 Honor's attention.

7 THE COURT: Go ahead, M. W eber.

8 MR. WEBER  Yes, Your Honor. On the
9 | ssue of the -- perhaps the nootness issue,
10 " mjust trying unpack what M. Barber is

11 calling "confusion" and "cl oudi ness. "

12 In fact, so just a few days ago,
13 when | was before you, | don't think |I could
14 be any nore express. And | said we woul d put
15 it in the order.

16 | do agree with M. Webb that

17 they' re beyond tangents. So what is

18 happening in all these hearings is this sort
19 of unl eashed 12 years of anger and just anger
20 of litigation onto whoever is sitting at the
21 bench and sort of just throwing out a | ot of
22 unnecessary argunments that have nothing to do
23 with the case at hand.

24 The reason that we brought the
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1 notion to ask Your Honor to enter an order rage 51
2 changing the notion to dissolve the TRO t hat
3 you entered on that order on Decenber 19th,

4 2018, was because when we were |ast before

5 you, we were in the position of the fee

6 petition.

7 And we finally had a quantifiable
8 nunmber from Hui zenga, and you've heard it

9 here today. It's a little bit under

10  $500,000. And our team had done the anal ysis
11 to say that if we just take themat their

12 word that at the nonent of the filing of

13 their brief, their notion for this -- the

14 11- 110 danages down in St. Clair County that
15 they had preserved -- let's just -- we've

16 never briefed that. W've never argued up on
17 appeal. W just -- for purposes of today,

18 let's just take that as true -- that they --
19 that it was clear as |light that they had --
20 clear as day that it had been preserved --

21 then why did it need to go to Your Honor in
22 Decenber and say, "It's not enough. Dissolve
23 It as a -- dissolve it. It's already

24 expired, but here's why | need you to
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1 di ssolve it." rage 52
2 And it ties right into M. Wbb's
3 argunent on their strategic and litigation
4 choi ces because when M. MIler argued it and
5 when M. Barber argued it, they have been
6 consi stent that they were fearful
7 strategically that if you didn't unw nd
8 sonet hi ng, that now Your Honor clearly
9 understands didn't have the power to do as a

10 matter of law -- |I'mnot casting aspersions,
11 but as a matter of |law, you could not, as a
12 matter of |aw, dissolve sonething that had
13 al ready expired on its own ternmns.

14 They wanted their cake and to eat
15 it, too, with a little bit of a cherry on top
16 whi ch was, they knew havi ng Your Honor do

17 that would go -- they could go out to other
18 jurisdictions where there are cases pending,
19 yes, but then they could go say, "Aha.

20 Ritchie is going to cone in here and arqgue
21 the follow ng. Judge Tailor dissolved --

22 formal ly dissolved an already expired TRO

23 Look at their |lawers. Look at how creative

24 they are. That neant that Judge Tail or
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1 bl essed the findings of the trial Court and rage o3
2 the 47 paragraphs and the parade of horribles
3 and the factual findings," which just being
4 pl ai n and sinple, when Your Honor first had
5 that issue, you said, "That's not lawin the
6 case. There is no finding" -- TRGs, by their
7 very nature, exist inthis world for a
8 limted period of tine absent an extension.

9 Those findings of fact dissolved
10 at expiration. There was no need to go on
11 and continue the litigation.

12 And so what we've tried to do is
13 just quantify the anount of waste, economc,
14 for their fees that have been caused by this
15 occurrence.

16 And then the last point, Your

17 Honor, just the concept that -- | nean, sort
18 of the parade of horribles of us trying to
19 keep this alive, you mght renenber a few
20 nont hs ago when after M. Wbb said, "W w |
21 review your hearing on the litigation

22 privilege. W're going to review your

23 transcript in detail. W're going to work
24 with our client to see whether or not we can
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1 anmend that conplaint consistent with Your rage o4
2 Honor's ruling on the litigation privilege."
3 We took the tine. You granted us
4 the time. W asked for it. W cane back and
5 made a right-hand determ nation that we
6 couldn't -- based on your ruling, we could
7 not anend that conplaint in a way that
8 woul dn't run afoul of your ruling.

9 So then what did | do when | cane
10 in? | said, "Your Honor, we're here, and

11 we'll enter a dismssal with prejudice, wth
12 prej udi ce. "

13 And then that should give

14 M. Barber and his good | egal team whatever
15 argunent he wants on res judicata for

16 Johnson 2 in Delaware or whatever, but we

17 were out.

18 And we wanted to nmeke it clear

19 that there had been a change in tenperanent,
20 and we wanted out, but just to show you --

21 they call it "cloudiness" and "argunents

22 beyond ri di cul ousness” and ot her pejorative
23 ternms that we've heard here.

24 The reality is, when | said that,
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_ Page 55
| said, "W're out. W'Il| enter an order,"

he said, "Not good enough. Not good enough.
You can't participate in the dissolution of
your case with prejudice. You can't do that.
You can have no say in that."

Wy? Again, because of this fear
nongering that, all of a sudden, we're going

to go file a new case because sonehow it's a

© 00 N o o b~ w N P

ruse to have ny involvenent with entering an
10 order. And | literally sat up here and

11 al nost chuckled as M. Barber said, "Wll, |
12 don't know what we want to do on this, but
13 you can't be involved."

14 They ended up entering the sane
15 order that we had proposed, except it had, in
16 essence, their signature on it, and |

17 couldn't be invol ved.

18 And so, anyhow, the concept of
19 wanting to keep these things alive, we have
20 cone clean. W' re focused on the actual

21 | egal petition argunents and fi ndi ng

22 demarcation, clear bright-lined rules under
23 I[1linois law to give you a guidance, | think

24 very clearly, as to how you could view the
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1 total anount of sanctions that should be rage 56
2 awar ded based on their petition.

3 THE COURT: |Is there anything you want

4 to say.

5 M5. SIEGALL: No, Your Honor.

6 MR. BARBER Can | nake two bri ef

7 poi nts, Judge?

8 THE COURT: Go ahead. Last points.

9 MR. BARBER. Yeah. On May 9th, they
10 only noved to dismss wthout prejudice, and
11 that's why the causal |ink doesn't break on
12 May 9th. That's nunber one.

13 Nunber two, | can't believe

14 counsel brought this up. This issue about
15 noving to dismss? W were in discussions
16 with counsel about this issue, and they

17 submtted, w thout our approval, an order to
18 the Court, which we then infornmed themthat
19 we objected to. W told the Court why we
20 objected to it. Eventually they did not

21 oppose our entry of the notion to dismss
22 wth prejudice pursuant to whatever those
23 rules are, Suprene Court Rule 212 or 213.
24 That's what happened in
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. . ) Page 57
connection with that, but I wll tell you

that every aspect of this case, every single
aspect of this case has been fought wth
unbel i evabl e vigor and ferocity by nmy able
opponents now since the day they've been
I nvol ved.

And so with that, that's all |'ve
got to add on this issue.

THE COURT: The May 9th notion for

© 00 N o o b~ w N P

10 voluntary nonsuit was w thout prejudice,

11 correct?

12 MR WEBER  That's what M. Dow ing
13 had asked for, yes.

14 THE COURT: Ckay. The Court today wl|l
15 grant the defendants' petition for fees under
16 Rul e 137 in the anount of $458, 016.17.

17 The Court is denying the

18 def endants' request for danmages under

19 Section 11-110 of the Gvil Practice Law in
20 t he amount of $65, 000 and some change.

21 | have al ready determ ned that

22 this action was filed for an inproper

23 purpose. M not-so-brief tinme overseeing

24 this case tells ne that M. Ritchie, through
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1 hi s various conpani es and through his Page 58
2 counsel, the Cayborne firm attenpted to do
3 not hi ng short of sowi ng anarchy in the civil
4 justice system
5 The purview of Rule 137 -- or, |
6 shoul d say, this m sconduct is squarely
7 within the prerogative, the portfolio, of
8 Rule 137. |'mnot persuaded by the argunent
9 that the petition fails for a break in the

10 chain of causation on May 9th. As it's been
11 poi nted out, that notion was only a notion

12 for nonsuit w thout prejudice.

13 The situation that the plaintiffs
14 find thenselves in is created by their own

15 course of conduct in filing the nultiple

16 | awsuits. So | do find that there is a

17 causal |ink between all the fees sought in

18 this case and the m sconduct.

19 "' m denying the petition for fees
20 under Section 11-110 because that woul d

21 anmount to double recovery. |'mnot persuaded
22 that the case that's cited by the defendants
23 IS on point.

24 The fees shall be assessed
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1 against the plaintiffs, as well as Page 59
2 plaintiffs' counsel, the Cayborne firm The
3 notion to vacate the Decenber 19th, 2018
4 order dissolving the March 13th, 2018 TRO i s
5 goi ng to be deni ed as noot.

6 Has any counsel reported the
7 Cl ayborne firmto the ARDC in this case?
8 MR MLLER Not in connection wth
9 this case.
10 MR. BARBER: Not in connection wth
11 this case.
12 THE COURT: Ckay.
13 MR. MLLER  Your Honor, just to
14 clarify, | believe the Decenber 2018 137
15 order ruled sanctions were appropriate
16 agai nst the dayborne firm as well as
17 M. Dowling and M. Sabo individually.
18 So | don't know how the Court
19 woul d li ke today's order to reflect that
20 | ssue.
21 THE COURT: Actually, | think the | aw
22 Is that you can't sanction a firm You can
23 sanction an individual attorney.
24 s that your recollection of --
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1 MR. BARBER  No. rage 00
2 MR MLLER It's a --

3 MR. GARNER There's a split on that

4 NOw.

5 MR MLLER There's a split.

6 THE COURT: There's a split on that?
7 MR. MLLER Yeah.

8 MR. BARBER So we would ask that it be
9 entered against the firmand the individuals.
10 THE COURT: \What's the --

11 MR. BARBER  So ny col | eague,

12 M. Fraser, tells ne that the First D strict
13 s --

14 MR. FRASER St ephen Fraser on behal f
15 of the defendants. [It's Brubakkan,

16 B-r-u-b-a-k-k- --

17 THE COURT: Hold on a second. Brubak,
18 you said?

19 M5. FRASER  Brubakkan, yeah.

20 MR. BARBER And it holds that both
21 firmand the individual |awers can be

22 sancti oned under 137.

23 THE COURT: So the Second District --
24 so Brubakkan, B-r-u-b-a-k-k-a-n, versus
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1 Morrison, the First District 1992 case. rage o1
2 So Medical Alliances versus
3 Hurri cane Katrina Services Corp.,
4 371 1l1. App. 3d 755 at 757 through 759, a
5 Second District 2007 case, held that only the
6 attorney who signed a docunent can be
7 sanctioned, not the law firm but that Court
8 criticized the Brubakkan case, which hol ds
9 that you can sanction the law firm though

10 it's not clear -- so what are you asking for
11 today, that the sanctions be applied to both
12 the firmand the individual |awers?

13 MR. BARBER  Yes.

14 MR MLLER | think that's what the

15 Court's prior order reflected.

16 THE COURT: It did reflect that?
17 MR MLLER | believe so.
18 THE COURT: Ch, okay. Counsel, is

19 there anything you want to tell ne?

20 M5. SIEGALL: No, Your Honor.

21 THE COURT: Ckay. So the sanction will
22 apply to both the lawfirm as well as the
23 I ndi vi dual attorney.

24 Anyt hi ng el se?
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1 MR. VWEBB: No. rage 62
2 MR. BARBER That's it, Your Honor.

3 THE COURT: Thank you.
4 MR BARBER Thank you.
5 MR. VEBB: Thank you.
6 (WHEREUPON, the court
7 proceedi ngs were concl uded at
8 11: 06 a. m)
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
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1 CERTI FI CATE rage 03
2 OF
3 CERTI FI ED SHORTHAND REPORTER
4
S I, DONA G MANCI LLAS, CSR, RPR, CRR, CLR
6 a Certified Shorthand Reporter of the State of
7 I11inois, CSR License No. 084-003400, do hereby
8 certify that | stenographically reported the
9 proceedi ngs had at the hearing, as aforesaid, and

10 that the foregoing transcript is a true and accurate
11 record of the proceedi ngs had therein.

12 I N WTNESS WHERECF, | do set ny hand at
13 Chicago, Illinois, this 26th day of August, 2019.
14

- Pr el

16 )

17 DI NA G MANCI LLAS, CSR, RPR, CRR, CLR

18 CSR Li cense No. 084-003400.

19

20

21

22

23

24
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Transaction ID 74121018 <4 \7.." -'r‘-’
Case No. 2024-0877- t”q"‘* T

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE p& "Ll:.“f ’

GLOBAL CAPITAL PARTNERS LLC and
ACCESS MANAGEMENT, S.A.S., INC,,

Plaintiffs,
C.A. No.
V.
GREEN SAPPHIRE HOLDINGS INC.,
Defendant.
VERIFIED COMPLAINT

As and for their Complaint against Defendant, Plaintiffs Global Capital
Partners LLC (“Global Capital”) and Access Management, S.A.S., Inc. (“Access
Management”), by and through their undersigned counsel, state as follows:

NATURE OF THE ACTION

1. Global Capital is a special purpose company which acted as a private
credit lender to Defendant Green Sapphire Holdings Inc., a Delaware corporation
(“Green Sapphire”) in transactions secured by real estate properties in the Caribbean.
Access Management is a wholly owned subsidiary of Global Capital, which owns
two real estate properties located in the French overseas territory of St. Barthelemy,

commonly known as St. Barts.
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2. Plaintiffs bring this action for breach of a Loan Settlement Agreement,
dated February 7, 2024, between Global Capital and Green Sapphire, which is
governed by Delaware law; for defamation based on false and malicious statements
about Global Capital published by Green Sapphire in connection with its breach; and
for tortious interference with Access Management’s contractual relations and
prospective business expectancy. A true and correct copy of the Loan Settlement
Agreement is attached hereto as Exhibit A and incorporated by reference as if fully
set forth herein.

3. In February 2023, Global Capital extended a short-term loan in the
principal amount of $10,000,000 to Green Sapphire (the “Loan”) pursuant to a Loan
and Security Agreement dated February 2, 2023 (the “Loan Agreement”), which is
governed by Delaware law. Green Sapphire required the funds to pay existing debts
that were maturing. To secure the Loan, Green Sapphire pledged its wholly owned
subsidiary Access Management and two real estate properties Access Management
owns in St. Barts. Green Sapphire’s Director signed the Loan Agreement and
supporting agreements, and Global Capital promptly disbursed the funds to Green
Sapphire’s counsel in the United States at the direction of Green Sapphire.

4. In June 2023, the Loan came due and Green Sapphire failed to repay
the principal or the accrued interest. Global Capital agreed to extend the Loan until

October 2023 and advanced Green Sapphire an additional $1,000,000. But come
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October, Green Sapphire again failed to repay its debts to Global Capital. In
December, Global Capital sent Green Sapphire a notice of default and shortly
thereafter exercised its contractual rights to take ownership of the collateral in partial
satisfaction of Green Sapphire’s debt.

5. In February 2024, the parties entered into the Loan Settlement
Agreement. Under the terms of the agreement, Green Sapphire acknowledged and
agreed that it had failed to repay the Loan and that the collateral—Access
Management shares and the two St. Barts properties—now belonged to Global
Capital. Green Sapphire also agreed to pay Global Capital $1,665,000 in stock in
another company to settle all remaining claims related to the Loan.

6. Beginning in April 2024, however, Green Sapphire reversed course and
launched a campaign to wrongfully contest and disrupt Global Capital’s ownership
of Access Management and the St. Barts properties. Despite provisions in the Loan
Agreement and a Pledge and Security Agreement establishing exclusive jurisdiction
in the Delaware Superior Court, the Delaware District Court, or any court with
jurisdiction of Global Capital’s choosing, Green Sapphire filed a false civil
complaint in Guadeloupe claiming that its own director had wrongfully transferred
the St. Barts properties from Green Sapphire to Access Management before pledging
them as security for the Loan. Green Sapphire then sent a false letter to the public

prosecutor in Martinique making criminal allegations that the Loan was a “fake,”
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that Green Sapphire did not seek the Loan, and “that the amount of the loan has
never been paid to [Green Sapphire].” Green Sapphire sent the false criminal letter
to the President of the Collectivity of St. Barts and separately to the architect
redesigning one of the St. Barts properties for Access Management, under letters
claiming that Global Capital had wrongfully taken Green Sapphire’s real estate.

7. This Court should award damages to Global Capital because Green
Sapphire materially breached the Loan Settlement Agreement with Global Capital
by challenging and disrupting its rightful ownership of the collateral following
Green Sapphire’s default. The Court should also award damages to Global Capital
from Green Sapphire because Green Sapphire defamed Global Capital by publishing
to the local government and its architect knowingly false letters accusing Global
Capital of fraud.

8. This Court should award damages to Access Management because
Green Sapphire tortiously interfered with Access Management’s contract with its
architect by disrupting his work on the St. Barts properties. The Court should also
award damages to Access Management because Green Sapphire tortiously interfered
with Access Management’s prospective economic advantage by intentionally
creating a cloud of title over the properties to prevent their sale.

0. Finally, this Court should enjoin Green Sapphire from further defaming

Global Capital.
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PARTIES

10.  Plaintiff Global Capital Partners LLC is a Cayman Islands company
formed on September 9, 2022 for the purpose of engaging in a secured lending
transaction with Green Sapphire. Global Capital has an address at Cayman
Management Ltd., Governors Square, 2nd Floor, 23 Lime Tree Bay Avenue, P.O.
Box 1569, Grand Cayman, KY1-1110, Cayman Islands.

11. Plaintiff Access Management S.A.S., Inc. is a Cayman Islands
company wholly owned by Global Capital. Access Management is a real estate
holding company. Access Management has its registered office at Cayman
Management Ltd., Governors Square, 2nd Floor, 23 Lime Tree Bay Avenue, P.O.
Box 1569, Grand Cayman, KY1-1110, Cayman Islands.

12.  Defendant Green Sapphire Holdings Inc. is a Delaware corporation
incorporated on December 13, 2006. Green Sapphire is a real estate investment firm.

Green Sapphire has an address at 1007 N. Orange St., Wilmington, Delaware 19801.

JURISDICTION

13.  This Court has subject matter jurisdiction under 10 Del. C. § 341, and
6 Del. C. § 2708. Section 11 of the Loan Settlement Agreement specifies: “This
Agreement shall be governed by the laws of the State of Delaware, without regard
to principles of conflicts of law.” Moreover, the Loan Agreement and Pledge and

Security Agreement contain identical forum selection provisions stating:



Case 25-07412 Doc 20-1 Filed 05/29/25 Entered 05/29/25 21:58:01 Desc
Attachment Declaration of Samantha Ruben in Support of Motion to Dismiss Debtor& Page 82 of 480

BORROWER HEREBY AGREES THAT ALL
ACTIONS OR PROCEEDINGS INITIATED BY
BORROWER AND ARISING DIRECTLY OR
INDIRECTLY OUT OF THIS AGREEMENT
SHALL BE LITIGATED IN THE SUPERIOR
COURT OF NEW CASTLE COUNTY, DELAWARE,
OR, THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF DELAWARE OR, IF
LENDER INITIATES SUCH ACTION, ANY COURT
IN WHICH LENDER SHALL INITIATE SUCH
ACTION AND WHICH HAS JURISDICTION.

14.  This Court has personal jurisdiction over Defendant because Defendant

is incorporated under the laws of Delaware.

STATEMENT OF FACTS

A. February 2023: Global Capital Extends a $10,000,000 Loan to
Green Sapphire, Secured by Real Property on the Island of St.
Barthelemy.

15. In fall 2022, Green Sapphire or its affiliates had an existing credit
facility that was maturing soon and required funds to pay the maturing debt and
avoid default. Green Sapphire, through intermediaries, approached Tailwind Ltd.
with a request for an immediate bridge loan. Tailwind Ltd. agreed to arrange a loan
by a syndicate of investors who, given the request’s tight timeline and Green
Sapphire’s credit profile and real estate properties in St. Barts, were willing to take
the risk with a suitable interest rate. The investor syndicate caused Global Capital,

a company they owned, to make the loan to Green Sapphire.
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16.  Global Capital was represented in the loan negotiations by the law firm
of Nelson Mullins Riley & Scarborough, LLP. Green Sapphire was represented by
the Mack Law Group, Northbrook, Illinois.

17.  On February 2, 2023, Green Sapphire and Global Capital entered into
a Loan and Security Agreement (as previously defined, the “Loan Agreement”). The
Loan Agreement provided for Global Capital to extend a loan to Green Sapphire in
the principal amount of $10,000,000 (as previously defined, the “Loan”). Green
Sapphire agreed to repay the Loan and all accrued interest on the maturity date.

18. To secure its payment obligations, Green Sapphire granted Global
Capital first-priority security interests in certain of its assets. Green Sapphire
pledged all its interests in its subsidiary, Access Management. Green Sapphire also
agreed to cause Access Management to grant Global Capital a first priority mortgage
on two real estate properties Access Management owned on St. Barts: one villa and
land in Plot AE 314 in Colombier, known as Villa Mona; and a land parcel in Plot
Al 220 in Saint-Jean (together, the “St. Barts Properties,” and collectively with
Green Sapphire’s interests in Access Management, the “Collateral””). Attachment of
Global Capital’s security interest in Access Management was confirmed through the
parties’ execution of a Financial Securities Account Pledge Agreement on the same

day as the Loan Agreement. Global Capital’s security interests in the St. Barts
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Properties were attached and perfected by filing a first-lien mortgage with the
Service de la Publicité fonciere de Pointe-a-Pitre (Guadeloupe).

19.  On February 16, 2023, Green Sapphire signed a Promissory Note (the
“Note”). The Note provided for the Loan to be disbursed to Green Sapphire in two
tranches: the first tranche of at least $3,000,000 (the “First Tranche”) to occur on or
before February 17, 2023, and the second tranche of an amount up to $7,000,000
(the “Second Tranche”) to occur as soon as possible shortly thereafter. Green
Sapphire promised to repay the Loan on June 16, 2023, with interest. A First
Amendment to Loan and Security Agreement was executed the same day to conform
the dates in the Loan Agreement to those in the Note.

20. To secure the Loan, on February 16, 2023, Green Sapphire and Global
Capital also entered into a Pledge and Security Agreement (the “Security
Agreement”). Under the agreement, Green Sapphire pledged all right, title, and
interest to its shares of Access Management to Global Capital as security. The same
day, Global Capital’s security interests in Green Sapphire’s shares of Access
Management were perfected by filing UCC Financing Statements with the Delaware
Department of State and Florida Secretary of State.

21. Each of the foregoing agreements was signed on behalf of Green
Sapphire by its Director, Ryan Cicoski. Mr. Cicoski is an attorney and a member of

the Delaware bar. He served as a judicial clerk in the Delaware Superior Court and
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later practiced with the law firm of Potter Anderson & Corroon LLP from 2015 to
2019.

22.  On February 2, 2023, Global Capital disbursed $900,000 of the First
Tranche. Global Capital’s investor syndicate wire transferred the amount to the
IOLTA account of Green Sapphire’s counsel in the United States, Charles Mack of
the Mack Law Group. There is no dispute that the funds were actually received in
the IOLTA account and never returned to Global Capital. Upon information and
belief, Mr. Mack handled all issues related to the Loan on behalf of Green Sapphire,
and has represented Green Sapphire and its principals for years on many real estate
matters.

23.  On February 17, 2023, Global Capital disbursed the remainder of the
First Tranche and all of the Second Tranche. The amount of $250,000 was first
deducted from the loan proceeds to Green Sapphire to pay Tailwind part of its fee
for arranging the Loan. Global Capital’s counsel, Nelson Mullins, then wire-
transferred the amount of $8,849,910 to Mr. Mack’s IOLTA account. There is no
dispute that the funds were actually received in the IOLTA account and never

returned to Global Capital.

B.  June 2023: Global Capital Agrees to Extend the Maturity Date of
the Loan and Advance Additional Funds to Green Sapphire.

24.  On June 16, 2023, the Loan reached maturity and the full principal

amount of $10 million and accrued interest became due and owing. Green Sapphire
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did not repay the Loan. Instead, Green Sapphire and Global Capital entered into a
Second Loan Modification and Ratification Agreement (the “Loan Modification”).

25. The Loan Modification extended the Loan’s maturity date from June
16, 2023, to October 31, 2023. Global Capital agreed to advance an additional
$1,000,000 to Green Sapphire (the “Advance”), increasing the Loan’s principal
amount to $11 million. The past due interest of $1 million would continue to accrue
interest, and the new principal amount also would accrue interest.

26. In exchange for Global Capital agreeing to modify the Loan, Green
Sapphire agreed to pay certain additional fees concurrently with the execution of the
Loan Modification. These fees included a $250,000 Maintenance Fee to Global
Capital; a $525,000 Underwriting Fee, consisting mainly of past due fees owed for
the initial underwriting of the Loan, to Tailwind Ltd.; and fees to legal counsel for
Green Sapphire and Global Capital.

27. On August 11, 2023, Global Capital disbursed the additional $1
million. Global Capital’s counsel, Nelson Mullins, retained $70,000 for their legal
fees and wire transferred $285,000 to Tailwind Ltd. on behalf of Global Capital
Partners for the Maintenance Fee and other fees; $525,000 to Tailwind Ltd. for the
past due Underwriting Fee; and $120,000 to Mr. Mack’s IOLTA account. There is
no dispute that the funds were actually received in the IOLTA account and never

returned to Global Capital.

10-
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C. October, December 2023: Green Sapphire Defaults on the Secured
Loan, and Global Capital Takes Ownership of the Collateral.

28. OnOctober 31, 2023, the Loan reached its extended maturity date, with
the full principal amount of $11 million and all accrued interest due and owing.
Green Sapphire failed to repay the Loan or pay any of the accrued interest. No
further modification of the Loan was granted.

29.  On December 13, 2023, after informal discussions with Green Sapphire
were unsuccessful, Global Capital sent Green Sapphire a notice formally declaring
an event of default and giving it until December 14, 2023 to agree to certain terms
for Global Capital to standstill and not foreclose on the Collateral. Green Sapphire
failed to agree to the proposed terms.

30. On December 15, 2023, Global Capital exercised its rights to the
Collateral under the Loan Agreement and the Security Agreement. Global Capital
took possession of the stock of Access Management via stock assignment. All of
the stock of Access Management thereby became owned by Global Capital. Global
Capital also thereby became owner of the St. Barts Properties. A pre-signed
resignation of Access Management’s director, Ryan Cicoski, was filed and Global
Capital’s principal, Dustin Springett, was appointed sole director of Access

Management.

11-
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D. February 2024: Green Sapphire and Global Capital Enter into the
Loan Settlement Agreement.

31. Taking ownership of Access Management and the St. Barts Properties
did not satisty all of Green Sapphire’s defaulted payment obligations under the Loan
Agreement.

32.  Therefore, on February 7, 2024, Green Sapphire, Global Capital, and
related parties executed a Loan Settlement Agreement to resolve all outstanding
claims under the Loan Agreement. The Loan Settlement Agreement stated in Recital
G that Green Sapphire had defaulted on the Loan three months earlier:

The Maturity Date under the Original Loan occurred on October
31, 2023, and Borrower failed to make payment to Lender in the
amount of the outstanding principal balance of the Original Loan,
all accrued and unpaid interest, fees and all other amounts due
under the Loan Documents as required thereby (the “Existing
Default™).

33. The Loan Settlement Agreement further stated in Recital I that Green
Sapphire remained in breach of the Loan Agreement, and, as a consequence, Global
Capital now owned the Collateral:

(1) the Borrower remains in breach of its obligations under the
Loan Documents; (ii) the Lender exercised its right under
Section 7.2 of the Original Loan & Security Agreement, as

amended; and (ii1) the Collateral, including the Subsidiary
Shares, is now held in the name of the Lender.

34. In Section 1, Green Sapphire specifically acknowledged the accuracy

of the recitals and agreed that they form part of the Loan Settlement Agreement.

12-
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Green Sapphire thus agreed that it had defaulted on the Loan and that the Collateral
now belonged to Global Capital.

35. Green Sapphire also agreed to pay $1,665,000 to Global Capital in
settlement of the remaining defaulted loan and interest amounts. Loan Settlement
Agreement § 3.b). This amount was to be paid by delivery of 532,380 shares of
stock in CYRB Inc., a Delaware corporation.

36. In exchange for Green Sapphire executing the agreement and paying
the settlement fee, Global Capital acknowledged and agreed that the Loan was
satisfied in full, and that Green Sapphire and its affiliates had no further liability to
Global Capital with respect to the Loan. Loan Settlement Agreement § 4. However,
the parties agreed that the release should not be interpreted to require the cancellation
of Global Capital’s interest in the Collateral: “Notwithstanding the foregoing,
nothing in this Section 4 shall be interpreted to require the cancellation of the other
Loan Documents governing Lender’s security interest on the Collateral.” The
original Loan Agreement and Security Agreement were included in the Loan
Settlement Agreement’s definition of “other Loan Documents.” /d. at § F.

37. Green Sapphire and Global Capital thus resolved and settled all
remaining obligations under the Loan Agreement. Green Sapphire delivered the

stock of CYRB Inc. to Global Capital. Global Capital remained the sole owner of

13
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Access Management, and Access Management remained the owner of the St. Barts

Properties.

E. April to July 2024: Green Sapphire Falsely Contests Global
Capital’s Ownership of the St. Barts Properties and Disrupts
Access Management’s Business.

38. Upon information and belief, Mr. Cicoski resigned as a director of
Green Sapphire on March 1, 2024. Shortly thereafter, Green Sapphire orchestrated
a campaign to contest and disrupt Global Capital’s rightful ownership of Access
Management and the St. Barts Properties and defame Mr. Cicoski in the process.

39. On April 15, 2024, in contravention of the exclusive forum provisions
in both the Loan Agreement and Security Agreement, Green Sapphire filed a civil
complaint in the Mixed Commercial Court of Basse-Terre, Guadeloupe against
Access Management (the “French Civil Complaint”).! The French Civil Complaint
has not been properly served. As Green Sapphire knows, Access Management is a
Cayman Islands company and was not served at that registered address.

40. The French Civil Complaint challenged the process by which the St.
Barts Properties were transferred from Green Sapphire to its subsidiary Access

Management in 2022, the year before Green Sapphire and Access Management

! The French Civil Complaint also named as a defendant Michael Ciffreo, a local notaire,
or public official authorized by the state to attest and certify certain legal documents and
oversee property transactions. The French Civil Complaint challenges certain property
transfers to Access Management attested to by Mr. Ciffreo.

14-
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pledged those properties as collateral for the Loan. Specifically, the French Civil
Complaint alleged that Green Sapphire’s Director, Ryan Cicoski, lacked authority
to approve the transfers pursuant to the charter and bylaws of Green Sapphire. Green
Sapphire requested that the French court declare the transfers null and void and order
the properties returned to Green Sapphire. Any actions approved by Green
Sapphire’s Director are a matter of Delaware law, and Access Management will
move shortly to dismiss the French Civil Complaint — in favor of this action -- as
lacking jurisdiction and having been filed in the wrong forum.

41.  The French Civil Complaint was filed without a good-faith basis in law
or fact. Mr. Cicoski was duly authorized to effect Green Sapphire’s transfer of the
St. Barts Properties to its subsidiary before pledging those properties for the Loan.
The false civil complaint was filed for the purpose of frustrating the sale of one of
the two St. Barts Properties, Villa Mona. Access Management has a ready, willing,
and able buyer. Closing has been delayed by the pending, baseless lawsuit in
Guadeloupe. The longer the closing is delayed, the more money Access
Management loses and the greater the risk is that the closing will never occur. This
was precisely Green Sapphire’s strategy in filing the complaint.

42.  OnJune 28, 2024, Green Sapphire sent a letter to the Public Prosecutor
in Fort-de-France, Martinique making criminal allegations and requesting that he

take action (the “French Criminal Letter””). The French Criminal Letter has no good-

15-
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faith basis in fact or law. The French Criminal Letter is a salad of scurrilous
accusations. Among other things, Green Sapphire alleges that the Loan was a
“fake,” that Green Sapphire did not seek the Loan, and “that the amount of the loan
has never been paid to [Green Sapphire] and that to date none of the Complainants
has received any amount under the Loan.”

43. Inreality, the Loan was not a “fake” but an actual transaction in which
Global Capital advanced funds totaling $11 million. Green Sapphire did in fact seek
the Loan in order to pay existing debts owed by Green Sapphire or its affiliates that
were maturing. And Green Sapphire did receive the amounts of the Loan—the First
Tranche, the Second Tranche, and the Advance—by wire transfer to its U.S. legal
counsel. The receipts confirm as much.

44. Notably, the public prosecutor has taken no action in response to this
defamatory letter. The French Criminal Letter is simply an effort to defame Ryan
Cicoski, a member of the bar of this Court, as having abused his position as Director
of Green Sapphire. Green Sapphire alleges Mr. Cicoski “secretly organized” the
“unauthorized” acquisition of Access Management by Green Sapphire; transferred
the St. Barts Properties from Green Sapphire to Access Management without
authority; “fictitiously had a resolution adopted (without obtaining the necessary
authorizations), under the terms of which [Green Sapphire] decided to re-domicile

[Access Management] (registered with the Basse-Terre Trade and Companies

16-
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Registry) in Florida, USA”; and “used forgeries and unfair management practices”
to carry out his “fraud.”

45. In fact, Mr. Cicoski was fully authorized to act on behalf of Green
Sapphire. Morris, Nichols, Arsht & Tunnell LLP has issued a legal opinion (the
“Morris Nichols Opinion”) concluding that Mr. Cicoski, in his capacity as director
of Green Sapphire, possessed the requisite corporate power and authority to
authorize and direct Green Sapphire’s contribution of the St. Barts Properties to its
subsidiary Access Management. A true and correct copy of the Morris Nichols
Opinion is attached hereto as Exhibit B. The Morris Nichols Opinion also concludes
that Mr. Cicoski possessed the requisite corporate power and authority to cause
Green Sapphire to enter into the Loan Agreement and the Loan Settlement
Agreement. Mr. Cicoski has confirmed that he was a director of Green Sapphire on
February 2, 2023 and executed the attached resolution of that same date relating to
the transaction.

46. Green Sapphire capped its smear campaign by sending defamatory
letters enclosing copies of the French Criminal Letter to third parties throughout St.
Barts. On July 18, 2024, Green Sapphire sent a defamatory letter about Global
Capital to the President of the Collectivity of St-Barthelemy, the head of the local
government (the “First Green Sapphire Letter””). The First Green Sapphire Letter

falsely told the President that Global Capital had engaged in “serious and malicious

17-
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attempts” to “illegally appropriate” Green Sapphire’s “real estate assets” and that
Global Capital had “attempted to defraud” Green Sapphire.

47. A week later, on July 24, 2024, Green Sapphire sent another defamatory
letter about Global Capital to Access Management’s architect in St. Barts, Johannes
Zingerle (the “Second Green Sapphire Letter”). Zingerle was redesigning Villa
Mona for Access Management and opening a building permit for reconstruction of
the villa when he received the Second Green Sapphire Letter. The Second Green
Sapphire Letter falsely told Zingerle that Global Capital had engaged in “serious and
malicious attempts™ to “illegally appropriate” Green Sapphire’s “real estate assets”
and that Global Capital had “attempted to defraud” Green Sapphire. The Letter
threatened the architect with criminal prosecution if he lawfully continued his work.
The Letter also purported to restrict access to the property.

48. Plaintiffs lack an adequate remedy at law.

COUNT ONE
(Breach of Contract)
49. Plaintiffs repeat and reallege the allegations set forth at paragraphs 1

through 48 as if fully set forth herein.

50. The Loan Agreement, Security Agreement and Loan Settlement
Agreement are valid and binding contracts governed by Delaware law.

51. Global Capital has performed all of its obligations under the Loan

Agreement and Security Agreement, including but not limited to extending a $10

18-
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million loan to Green Sapphire in February 2023, and advancing an additional $1
million to Green Sapphire in June 2023. Green Sapphire failed to perform its
obligations under the Loan Agreement by not repaying the Loan when due, even
after an extension. When the Loan fell into default, Global Capital exercised its right
to assume ownership of the Collateral, including the St. Barts Properties.

52.  Global Capital also has performed all of its obligations under the Loan
Settlement Agreement, including accepting Green Sapphire’s delivery of the stock
of CYRB Inc., together with the Collateral, in full satisfaction of Green Sapphire’s
debt.

53.  Green Sapphire, however, has breached its obligations under the Loan
Settlement Agreement. Green Sapphire acknowledged and agreed that it had
defaulted on the Loan and that Global Capital now owned the Collateral, including
the St. Barts Properties. Shortly thereafter, Green Sapphire breached that agreement
by contesting and disrupting Global Capital’s rightful ownership of the St. Barts
Properties.

54.  Green Sapphire’s conduct in breach of the Loan Settlement Agreement
has harmed and continues to harm Global Capital. The Green Sapphire Letter to
Access Management’s architect has prevented renovation work at Villa Mona.
Green Sapphire’s false complaints have created a cloud of title over the St. Barts

Properties preventing their sale. Green Sapphire has thereby disabled Global Capital
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from recouping the defaulted loan and interest amounts secured by the properties.
55. In addition. Green Sapphire has breached the Loan Agreement and
Security Agreement by filing the French Civil Complaint in a forum other than that
agreed upon.
56. By reason of the foregoing, Global Capital has been damaged.

COUNT TWO

(Defamation)

57. Plaintiffs repeat and reallege the allegations set forth at paragraphs 1
through 56 as if fully set forth herein.

58.  The First Green Sapphire Letter, which accuses Global Capital of fraud,
is facially defamatory. The First Green Sapphire Letter clearly refers to Global
Capital by enclosing the French Criminal Letter identifying it by name.

59. Green Sapphire published the First Green Sapphire Letter by
addressing and sending it to the President of the Collectivity of St-Barthelemy.
Given the content of the First Green Sapphire Letter, it would clearly be understood
as defamatory by the person to whom it was published.

60. The Second Green Sapphire Letter also is facially defamatory for its
accusations of fraud. The Second Green Sapphire Letter clearly referred to Global
Capital by also enclosing the French Criminal Letter identifying it by name.

61. Green Sapphire published the Second Green Sapphire Letter by

addressing and sending it to Johannes Zingerle, Access Management’s architect at
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Villa Mona. Given the content of the Green Sapphire Letter, it would clearly be
understood as defamatory by the person to whom it was published.

62. By reason of the foregoing, Global Capital has been damaged.

63.  Green Sapphire’s continued defamatory statements threaten irreparable
injury to Global Capital if an injunction is not granted. The harm to Global Capital
plainly outweighs the non-existent harm to Green Sapphire if an injunction against
its continued defamation is granted.

COUNT THREE

(Tortious Interference with Contract)

64. Plaintiffs repeat and reallege the allegations set forth at paragraphs 1
through 63 as if fully set forth herein.

65. Access Management has a contract with its architect, Johannes
Zingerle, to redesign Villa Mona and secure a building permit for its reconstruction.
Green Sapphire knows that Access Management has such a contract with Mr.
Zingerle, given that Green Sapphire sent Mr. Zingerle the Green Sapphire Letter
threatening criminal prosecution if he continued his work at Access Management’s
property.

66. Green Sapphire intentionally interfered with Access Management’s
contract by sending the Second Green Sapphire Letter threatening Mr. Zingerle and
preventing Mr. Zingerle from performing his obligations under the contract.

67. By reason of the foregoing, Access Management was damaged.

21-
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68. Green Sapphire’s continued interference with the St. Barts Properties
threatens irreparable injury to Access Management if an injunction is not granted.
The harm to Access Management plainly outweighs the non-existent harm to Green
Sapphire if an injunction against its continue interference is granted.

COUNT FOUR

(Tortious Interference with Business Expectancy)

69. Plaintiffs repeat and reallege the allegations set forth at paragraphs 1
through 68 as if fully set forth herein.

70.  Access Management possessed a business expectancy in the sale of
Villa Mona. Green Sapphire knew that Access Management intended to sell the St.
Barts Properties so that its corporate parent, Global Capital, could recover Green
Sapphire’s defaulted loan and interest amounts.

71.  Green Sapphire intentionally interfered with Access Management’s
business expectancy by filing its false complaints and creating a cloud of title over
the St. Barts Properties that has caused the prospective buyer to not close on the sale.

72. By reason of the foregoing, Access Management was damaged.

73.  Green Sapphire’s continued interference with the St. Barts Properties
threatens irreparable injury to Access Management if an injunction is not granted.
The harm to Access Management plainly outweighs the non-existent harm to Green

Sapphire if an injunction against its continue interference is granted.
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PRAYER FOR RELIEF

WHEREFORE, Plaintiffs respectfully request that this Court enter a judgment
against Defendant and in their favor:

A.  Preliminarily and permanently enjoining Green Sapphire from
prosecuting the French Civil Action;

B.  Preliminarily and permanently enjoining Green Sapphire from taking
any action to interfere with Global Capital’s ownership of Access Management and
the St. Barts Properties;

C.  Preliminarily and permanently enjoining Green Sapphire from
publishing defamatory statements about Global Capital;

D.  Awarding damages for breach of the Loan Settlement Agreement in an
amount to be determined by the Court;

E.  Awarding damages for defamation of Global Capital in an amount to
be determined by the Court;

F. Awarding damages for tortious interference with Access
Management’s contractual relations in an amount to be determined by the Court;

G. Awarding damages for tortious interference with Access
Management’s business expectancy in an amount to be determined by the Court; and

H.  Granting such other and further relief as the Court deems just and

proper.
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Of Counsel: /s/ Philip Trainer, Jr.
DENTONS US LLP Philip Trainer, Jr. (#2788)
Kenneth J. Pfachler Samuel M. Gross (#6811)
Nicholas W. Petts ASHBY & GEDDES

1900 K Street, N.W. 500 Delaware Avenue, 8th Floor
Washington, D.C. 20006 P.O. Box 1150

Tel.: (202) 408-6468 Wilmington, Delaware 19899

Tel.: (302) 654-1888
Dated: August 21, 2024
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LOAN SETTLEMENT AGREEMENT

THIS LOAN SETTLEMENT AGREEMENT (this “Agreement”) effective this 7th day of
February, 2024 (the “Effective Date”) is made by and by and among, Green Sapphire Holdings
Inc., a Delaware corporation, having an address at 1007 N. Orange Street, Wilmington, DE 19801
(the “Borrower”), Petro Carta Trust dated October 27, 2014, having an address at 1007 N. Orange
Street, Wilmington, DE 19801 (“Petro Carta”), BNW Family Office LLC, a Delaware limited
liability company, having an address at 2035 Sunset Lake Rd., Suite B-2, Newark, DE 19702
(“BNW?”, and together with Petro Carta, collectively, the “Guarantors” or the “Principals”; the
Guarantors, together with the Borrower, collectively, the “Obligors”), Global Capital Partners
LLC, a Delaware limited liability company (together with its successors and/or assigns, the
“Lender”) and Tailwind Ltd., a Cayman Islands company (“Tailwind”).

RECITALS

A. Borrower and Lender are parties to a certain Loan and Security Agreement dated
as of February 2, 2023 (the “Original Loan & Security Agreement”), evidencing and governing a
certain loan made by Lender to Borrower in the principal amount of $10,000,000.00 (the “Original
Loan”), which is evidenced by that certain Promissory Note executed by Borrower to the order of
Lender dated February 2, 2023 (the “Closing Date”) in such original principal sum (as amended,
restated and otherwise modified from time to time, the “Note”).

B. On February 16, 2023, the Lender and the Borrower entered into that certain First
Amendment to Loan and Security Agreement to make certain revisions to the terms of the Original
Loan & Security Agreement (the “First Amendment”).

C. OnJune 16, 2023, Lender and the Borrower amended the Original Loan & Security
Agreement by entering into that certain Second Loan Modification and Ratification Agreement by
and among the Borrower, the Lender and the Principals, which provided, among other things, for
(i) the extension of the original Maturity Date of June 16, 2023 to October 31, 2023 (the
“Extension”); (ii) the additional advance of $1,000,000 by the Lender to the Borrower (the
“Advance”); and (iii) ratification and confirmation by each of Borrower and Principals of their
respective obligations under the Loan Documents (the “Second Loan Modification”).

D. The indebtedness evidenced by the Note is secured by, inter alia, certain liens and
security interests granted under (i) the Original Loan & Security Agreement (as amended, restated
and otherwise modified from time to time including, without limitation by the First Amendment
and the Second Loan Modification, the “Loan & Security Agreement”); (ii) the Pledge and
Security Agreement dated as of the Closing Date, executed by the Borrower to the Lender (as
amended, restated and otherwise modified from time to time, the “Pledge”); (iii) the mortgages
granted by Access Management SAS, Inc., a Florida corporation and a wholly-owned subsidiary
of the Borrower (the “Subsidiary” or “Access Management”) encumbering certain real and
personal properties and fixtures owned by Access Management located in Saint Barthelemy (the
“Property”); and (iv) all the documents and instruments listed on Exhibit A to the Second Loan
Modification.
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E. Each of the Guarantors has jointly and severally guaranteed certain recourse
obligations of Borrower under the Original Loan as provided by and pursuant to that certain
Guaranty of Payment dated of the Closing Date, executed by each Guarantor in favor of the Lender,
as amended by the First Amendment to Guaranty of Payment dated February 16, 2023 (as
amended, restated and otherwise modified from time to time, each a “Guaranty”).

F. The Loan & Security Agreement, the Pledge, the Guaranties, and all other
documents, instruments and agreements evidencing, securing or relating to the Original Loan, each
as amended, restated and/or modified from time to time, are hereinafter collectively referred to as
the “Loan Documents™. All property pledged to the Lender to secure the obligations evidenced or
governed by the Loan Documents, including without limitation, the shares of Access Management
and the Properties in Saint-Barthelemy, will be referred to herein collectively as the “Collateral”.
Capitalized terms not otherwise defined herein shall take the meanings ascribed to them in the
Loan Agreement.

G. The Maturity Date under the Original Loan occurred on October 31, 2023, and
Borrower failed to make payment to Lender in the amount of the outstanding principal balance of
the Original Loan, all accrued and unpaid interest, fees and all other amounts due under the Loan
Documents as required thereby (the “Existing Default™).

H. On December 13, 2023, the Lender sent the Obligors a notice advising the Obligors
of the occurrence of the Existing Default giving the Obligors until December 14, 2023 to agree to
certain terms for the Borrower to standstill and not foreclose on the Collateral, while reserving all
rights as a result thereof (the “Notice of Event of Default and Conditions for Standstill™).

l. As the Obligors failed to agree to the terms proposed in the Notice of Event of
Default and Conditions for Standstill, (i) the Borrower remains in breach of its obligations under
the Loan Documents; (ii) the Lender exercised its right under Section 7.2 of the Original Loan &
Security Agreement, as amended; and (iii) the Collateral, including the Subsidiary Shares, is now
held in the name of Lender.

J. Tailwind has acted for the Lender in connection with the Loan and this Agreement;

K. As of the date hereof, the Obligors owes to Tailwind $335,000 (the “Tailwind
Fee”).

L. Borrower currently controls ownership of shares in CYRB Inc. a Delaware
corporation (the “Proton Green Stock™) free and clear of all liens and encumbrances.

M. Obligors and Lender and Tailwind desire to settle any and all claims under the Loan
Documents and any other claims, controversies, suits, causes of action or damages, known or
unknown, on the terms set forth in this Agreement.

NOW THEREFORE, in consideration of the obligations, agreements, covenants and mutual
promises contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by all Parties, the Parties agree as follows:
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AGREEMENT

1. Recitals. The Parties acknowledge the accuracy of the recitals set forth above, which are
incorporated herein as if set forth herein and form a part of this Agreement.

2. Settlement Obligations.

a) Assignment and Release of BNW Second Mortgage Interest on the Property. By
entering into this Agreement, BNW agrees to (a) immediately release any and all rights
it may have as a creditor or securityholder to the Property including, without limitation,
any rights under that certain second position mortgage charge BNW filed with the Saint
Barthelemy property registry against the Property, (b) assign any and all rights
thereunder to Lender and (c) promptly sign and deliver to Lender any and all documents
which Lender may deem required to complete such assignment and release.

3. Settlement Fees.

a) Payment of Tailwind Fee. Subject to paragraph b below, Borrower agrees to initiate
payment of the Tailwind Fee to Tailwind on or about the Effective Date. The Tailwind Fee
shall be paid by delivery of 107,116 shares of Proton Green Stock, free and clear of all liens
and encumbrances.

b) Payment of Lender Settlement Fee. Subject to paragraph b below, Borrower agrees to
pay $1,665,000 to Lender to settle any and all claims Lender may have under the Loan
Documents.(the “Lender Settlement Fee). The Settlement Fee shall be paid by delivery of
532,380 shares of Proton Green Stock, free and clear of all liens and encumbrances.

c) Transfer of Shares of Proton Green Stock. The shares of Proton Green Stock
representing the Tailwind Fee and the Settlement Fee shall be assigned to each recipient on the
books and records of the Transfer Agent.

d) Representations and Warranties. In order to induce the Lender and Tailwind to enter
into this Agreement and to consummate the transactions contemplated in Sections 2 and 3,
each Obligor or the Borrower, as applicable below, hereby represents and warrants to each of
Lender and Tailwind that, as of the Effective Date:

I. Ownership of the Shares of Proton Green Stock. Borrower has the power
to direct the assignment of each share of Proton Green Stock to be transferred to Lender
and Tailwind, free and clear of any and all liens, claims, encumbrances, security
agreements, equities, options, claims, charges and restrictions.

ii. Authorization and Binding Obligations. All action on the part of each
Obligor necessary for the authorization, execution and delivery of this Agreement has been
taken. This Agreement has been duly executed and delivered by each Obligor, and this
Agreement is a valid and binding obligation of each Obligor enforceable in accordance
with its terms, except (a) as limited by applicable bankruptcy, insolvency, moratorium or
other laws of general application affecting enforcement of creditors’ rights, and (b) general
principles of equity that restrict the availability of equitable remedies. Each Obligor has
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the full power and authority necessary to enter into and perform its obligations under this
Agreement and to consummate the transactions contemplated hereby.

iii. No Encumbrance from this Agreement. This Agreement and each Obligor’s
performance hereof does not result in the creation or imposition of any claim, charge,
encumbrance or restriction of any nature whatsoever against the shares of Proton Green
Stock being transferred to Lender and Tailwind, as applicable.

e. Representations and Warranties of Lender and Tailwind. Each of Lender and Tailwind
hereby represents and warrants to the Obligors, severally and not jointly, that:

I. Restricted Securities. Each of Lender and Tailwind understands that the
shares of Proton Green Stock are “restricted securities” under applicable U.S. federal and
state securities laws. Each of Lender and Tailwind acknowledges that Proton Green has no
obligation to register the shares with the Securities and Exchange Commission or register
or qualify the shares for resale.

ii. Accredited Investor. Lender and Tailwind are accredited investors as
defined in Rule 501(a) of Regulation D promulgated under the Securities Act.

iii. Foreign Investor. Tailwind is not a United States person (as defined by
Section 7701(a)(30) of the Code) and hereby represents that it has satisfied itself as to the
full observance of the laws of its jurisdiction in connection with the transfer of the shares
of Proton Green Stock to Tailwind.

iv. Sophisticated Investor. Each of Lender and Tailwind have such experience
in business and financial matters that they are capable of, and have, evaluated the merits
and risks of an investment in the shares of Proton Green Stock and acknowledge that an
investment in the shares of Proton Green Stock is speculative and involves a high degree
of risk.

4. Satisfaction of Loan; Release of Guarantors; Shall Not Affect Collateral. Upon the
execution of this Agreement and payment of the Loan Settlement Fee and Tailwind Fee, Lender
acknowledges and agrees that the Loan is satisfied in full and Lender is receiving full and adequate
consideration in full satisfaction of the Loan Each Obligor shall have no further liability to Lender
with respect to the Loan including, without limitation, each Guarantor’s obligations under their
respective Guaranty. Notwithstanding the foregoing, nothing in this Section 4 shall be interpreted
to require the cancellation of the other Loan Documents governing Lender’s security interest on
the Collateral. Lender shall take whatever actions are necessary to ensure that the Loan is reflected
on the books and records of Lender as satisfied in its entirety as to all Obligors.

Lender fully forever and irrevocably waives, releases and discharges Guarantors from all
obligations, duties or liabilities of whatever nature arising under or in connection with the
Guaranty.

5. Mutual Release. Upon the execution of this Agreement and payment of the Loan
Settlement Fee and Tailwind Fee (which, for the avoidance of doubt, shall include the actual
transfer of the Proton Green Shares to Lender and Tailwind in the books of the transfer agent),
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Lender and Tailwind, on behalf of themselves, and on behalf of their predecessors, successors,
direct and indirect parent companies, direct and indirect subsidiary companies, companies under
common control with any of the foregoing, Affiliates and assigns, and its and their past, present
and future officers, directors, shareholders, interest holders, members, partners, attorneys, agents,
employees, managers, representatives, assigns and successors in interest, and all persons acting
by, through, under or in concert with them (collectively and each of them, the “Affiliates”) hereby
release and discharge the Obligors and their Affiliates from any and all known or unknown
charges, complaints, claims, grievances, liabilities, obligations, promises, agreements,
controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debts,
penalties, fees and expenses (including offsets and attorneys’ fees and costs actually incurred), of
any nature whatsoever, known or unknown, which either Lender and/or Tailwind has, or may have
had, against the other Party, whether or not apparent or yet to be discovered, or which may
hereafter develop and for any acts or omissions related to or arising from the Loan (the “Claims”).

Obligors, on behalf of themselves, and on behalf of their Affiliates hereby release and discharge
Lender and Tailwind and their Affiliates from any and all known or unknown Claims.

This Agreement resolves any Claim or cause of action for relief that is, or could have been alleged,
no matter how characterized, including, without limitation, compensatory damages, damages for
breach of contract, bad faith damages, reliance damages, liquidated damages, costs and attorneys’
fees related to or arising from the Loan.

6. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
Parties hereto, and their respective parent entities, affiliates, predecessors, successors, assigns,
subsidiaries, divisions, employees, officers, directors, and agents.

7 Costs, Expenses, and Attorney Fees. The Parties will each pay their own costs, expenses,
and attorney fees with respect to this Agreement.

8. Advice of Counsel. The Parties warrant and represent that in executing this Agreement
they have had the opportunity to rely on legal advice from the attorneys of their choice, and that
they fully understand the terms of this Agreement.

9. No Strict Construction. The language of this Agreement shall be construed as a whole,
according to its fair meaning and intent, and not strictly for or against any party given rights
hereunder, regardless of who drafted or is principally responsible for drafting this Agreement or
any specific term or condition hereof.

10. Headings. Paragraph headings contained herein are for purposes of organization only and
shall not be considered in construing this Agreement.

11.  Entire Agreement. This Agreement embodies and sets forth the entire agreement and
understanding between the Parties relating to the subject matter hereof. This Agreement merges
and supersedes all prior discussions, agreements, understandings, representations, conditions,
warranties, covenants, and all other communications between the Parties relating to the subject
matter hereof. The signatories to this Agreement certify that they are duly authorized to enter into
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this Agreement and that neither Party has made any assignment or transfer of rights that could
subject the other Party to multiple liability related to the facts, transactions and occurrences set
forth herein.

11. Governing Law and Jurisdiction. This Agreement shall be governed by the laws of the State of
Delaware, without regard to principles of conflicts of law.

12. Execution. This Agreement may be executed in one or more counterparts, each of which
shall be deemed an original but all of which together shall constitute one and the same instrument.
The persons executing this Agreement represent and warrant that they have received and possess
specific representative authority to enter into this Agreement on behalf of their respective entities
and that neither Party has made any assignment of rights that could subject the other Party to
liability from any third party to this Agreement as a result of the transactions and occurrences of
the Dispute. The Parties further stipulate that the execution of this Agreement is voluntary and
free of duress of any kind or nature.

13. Further Assurances. Each of the Parties shall do and perform, or cause to be done and
performed, all such further acts and things, and shall execute and deliver all such other agreements,
certificates, instruments and documents, as the other party may reasonably request in order to carry
out the intent and accomplish the purposes of this Agreement and the consummation of the
transactions contemplated hereby.

[SIGNATURES COMMENCE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Borrower, Guarantors and Lender and Tailwind have caused
this Agreement to be executed under seal as of the date first above written.

BORROWER:
Green Sapphire Holdings Inc.

By: Ryan C. Cicoski
Name: Ryan C. Cicoski
Its: Director

GUARANTORS:
BNW Family Office LLC
By:

Name: Robert James Brownell
Its: Manager

The Petro Carta Trust dated October 27, 2014

BY: Ryan C. Cicoski

By: NorthSea LLC, its trustee
Name: Ryan C. CicoskKi

Its: Director

LENDER:
GLOBAL CAPITAL PARTNERS LLC
By:

Name: Dustin Springett
Title: Manager

TAILWIND LTD.

By:
Name: Dustin Springett
Title: CEO
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Exhibit B
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Mogrris, Nicuaors, ArRsHT & TUNNELL LLP

1201 NORTH MARKET STREET
P.O. Box 1347
WILMINGTON, DELAWARE 19899-1347

(302) 658-9200
(302) 658-3989 FAX

July 11, 2024

Global Capital Partners LLC

Re: Green Sapphire Holdings, Inc.

Ladies and Gentlemen:

We have acted as special Delaware counsel to Global Capital Partners LLC, a
Delaware limited liability company (the “Lender”), in connection with certain matters of Delaware
law as set forth below relating to the execution by Mr. Ryan Cicoski’s power and authority to act
on behalf of Green Sapphire Holdings, Inc., a Delaware corporation (the “Borrower”), in
connection with the transactions described below.

In rendering this opinion, we have examined and relied upon copies of the
following documents in the forms provided to us: the Second Amended and Restated Certificate
of Incorporation of the Borrower (then named Organic Fuels Holdings, Inc.) as filed with the
Office of the Secretary of State of the State of Delaware (the “State Office”) on November 23,
2009 (the “Restated Certificate”); the Certificate of Amendment to the Restated Certificate as filed
in the State Office on January 5, 2012 (the “First Amendment to Restated Certificate™); the
Certificate of Amendment to the Restated Certificate, as amended by the First Amendment to
Restated Certificate, as filed in the State Office on May 16, 2019, reflecting a change of the name
of the Borrower from Organic Fuels Holdings, Inc. to Green Sapphire Holdings, Inc.; the Amended
and Restated Bylaws of the Borrower (then named Organic Fuels Holdings, Inc.) dated as of
January 12, 2007; the Written Consent of the Sole Stockholder and Board of Directors of the
Borrower dated as of August 13, 2021 (the “Consent”); the Delegation of Authority by Mr. Ryan
Christopher Cicoski dated March 22, 2022 (the “Contribution Authorization™) pursuant to which
Mr. Cicoski authorized the individuals specified therein to act on behalf of the Borrower to increase
the Borrower’s share capital in Access Management S.A.S. Inc. in exchange for certain real
property owned by the Borrower (the “Contribution”); the Loan and Security Agreement dated as
of February 2, 2023, as amended by the First Amendment thereto dated as of February 16, 2023,
between the Borrower and the Lender (as so amended, the “Loan Agreement”); the Loan
Settlement Agreement dated as of February 7, 2024 by and among the Borrower, Petro Carta Trust
dated October 27, 2014, BNW Family Office, the Lender and Tailwind Ltd., as amended by the
Amendment thereto dated as of February 9, 2024 (as so amended the “Settlement Agreement”);
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and a certification of good standing of the Borrower obtained as of a recent date from the State
Office. In such examinations, we have assumed the genuineness of all signatures, the authenticity
of all documents submitted to us as originals, the conformity to original documents of all
documents submitted to us as drafts or copies or forms of documents to be executed and the legal
capacity of natural persons to complete the execution of documents. We have further assumed for
purposes of this opinion: (i) except to the extent addressed by our opinion in paragraph 1 below,
the due formation or organization, valid existence and good standing of each entity that is a
signatory to any of the documents reviewed by us under the laws of the jurisdiction of its formation
or organization; (ii) the due adoption, authorization, execution and delivery by, or on behalf of,
each of the parties thereto of the above-referenced documents (other than the Contribution
Agreement, Loan Agreement and Settlement Agreement as addressed in our opinions below); (iii)
that at the time the Consent was adopted, and at all times thereafter, the Borrower has not had any
preferred stock outstanding; and (iv) that the documents examined by us are in full force and effect,
express the entire agreement and understanding of the parties thereto with respect to the subject
matter thereof and have not been amended, supplemented or otherwise modified, except as herein
referenced. We have not reviewed any documents other than those referenced above in connection
with rendering this opinion and we have assumed that there are no documents, facts or
circumstances that are contrary to or inconsistent with the opinions herein expressed. As to any
facts material to our opinions, other than those assumed, we have relied without independent
investigation on the above-referenced documents and on the accuracy, as of the date hereof, of the
matters therein contained.

Based on and subject to the foregoing, and limited in all respects to matters of
Delaware law, it is our opinion that:

1. The Borrower is a validly existing corporation in good standing under the
laws of the State of Delaware.

2. Ryan Cicoski, in his capacity as a director of the Borrower, had requisite
corporate power and authority to execute the Contribution Authorization and to authorize the
individuals specified therein to take actions necessary to cause the Borrower to carry out the
Contribution.

3. Ryan Cicoski, in his capacity as a director of the Borrower, had requisite
corporate power and authority to cause the Borrower to enter into the Loan Agreement and to
cause the Borrower to perform its obligations thereunder.

4. Ryan Cicoski, in his capacity as a director of the Borrower, had requisite
corporate power and authority to cause the Borrower to enter into the Settlement Agreement and
to cause the Borrower to perform its obligations thereunder.

The opinions expressed herein are intended solely for the benefit of the addressee
hereof in connection with the matters contemplated hereby and may not be relied upon by any
other person or entity or for any other purpose without our prior written consent; provided,
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however, that this opinion may be disclosed on a non-reliance basis by the addressee hereof to the
extent required by law, regulation or any governmental or competent regulatory authority or in
connection with legal proceedings relating to the transactions contemplated by the Contribution
Resolutions, Loan Agreement or Settlement Agreement. This opinion speaks only as of the date
hereof and is based on our understandings and assumptions as to present facts and our review of
the above-referenced documents and the application of Delaware law as the same exist on the date
hereof, and we undertake no obligation to update or supplement this opinion after the date hereof
for the benefit of any person or entity with respect to any facts or circumstances that may hereafter
come to our attention or any changes in facts or law that may hereafter occur or take effect.

Very truly yours,

MORRIS, NICHOLS, AR & TUNNELL LLP

R. Jason Russell

18044630.7
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Transaction ID 74121018 ffi.{%l'-'i;_,;h-. ey

Case No. 2024-0877- o2y

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE %ot

GLOBAL CAPITAL PARTNERS LLC and
ACCESS MANAGEMENT, S.A.S., INC.,

Plaintiffs,
C.A. No.

V.

GREEN SAPHIRE HOLDINGS INC.,,

Defendant.

VERIFICATION OF PLAINTIFF ACCESS
MANAGEMENT, S.A.S., INC. PURSUANT TO 10 DEL. C. § 5351

I, Dustin Springett, as Director of Plaintiff Access Management, S.A.S., Inc.
(“Access Management”), hereby declare under penalty of perjury that I have read
the Verified Complaint, that the matters contained therein are true insofar as it
concerns the acts and deeds of Access Management on or after December 15, 2024,
when I became Director, and that so far as it relates to the acts and deeds of any other
person it is believed by me to be true.

Pursuant to 10 Del. C. § 5351 et. seq., I declare under penalty of perjury under
the law of Delaware that the foregoing is true and correct, and that I am physically

located outside the geographic boundaries of the United States, Puerto Rico, the
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United States Virgin Islands, and any territory or insular possession subject to the

jurisdiction of the United States.

Executed onthe  day of August, 2024, at Grand Cayman, Cayman Islands.

D5~

Du;é{in Springett
Director
Access Management, S.A.S., Inc.
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Transaction ID 74121018 ffi.{%l'-'i;_,;h-. ey

Case No. 2024-0877- o2y

IN THE COURT OF CHANCERY THE STATE OF DELAWARE it

GLOBAL CAPITAL PARTNERS LLC and
ACCESS MANAGEMENT, S.A.S., INC.,

Plaintiffs,
C.A. No.

V.

GREEN SAPHIRE HOLDINGS INC.,,

Defendant.

VERIFICATION OF PLAINTIFF GLOBAL CAPITAL
PARTNERS LLC PURSUANT TO 10 DEL. C. § 5351

I, Dustin Springett, as Director of Plaintiff Global Capital Partners, LLC
(“Global Capital”), hereby declare under penalty of perjury that I have read the
Verified Complaint, that the matters contained therein are true insofar as it concerns
the acts and deeds of Global Capital, and that so far as it relates to the acts and deeds
of any other person it is believed by me to be true.

Pursuant to 10 Del. C. § 5351 et. seq., I declare under penalty of perjury under
the law of Delaware that the foregoing is true and correct, and that I am physically
located outside the geographic boundaries of the United States, Puerto Rico, the
United States Virgin Islands, and any territory or insular possession subject to the

jurisdiction of the United States.
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Executed onthe  day of August, 2024, at Grand Cayman, Cayman Islands.

b

Duyétin Springett
Director
Global Capital Partners LLC

40



Case 25-07412 Doc 20-1 Filed 05/29/25 Entered 05/29/25 21:58:01 Desc
Attachment Declaration of Samantha Ruben in Support of Motion to Dismiss Debtor& Page 117 of 480

EXHIBIT 3
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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

PAUL SCHROTH WOLFE,
YORKVILLE INVESTMENT I, LLC,,
a Delaware limited liability company
GREEN SAPPHIRE HOLDINGS, INC., a Delaware corporation,
ALPHA CARTA, Ltd., a foreign corporation,
BREAKERS BEACH CLUB, Ltd., a foreign corporation,
NORTHSEA, LLC, a Wyoming limited liability company, and
PRAIRIE PRIVATE TRUST COMPANY LTD.,
a Cayman Islands company,

Plaintiffs,

V. Case No: 24-cv-01538
STEVEN E. LOOPER,

PAUL WHINNERY (a/k/a Paul Schlieve a/k/a Schmidt)

CYBER APP SOLUTIONS Corp. f/k/a Proton Green, LLC,

a Nevada corporation,

PROTON GREEN, LLC, a Wyoming limited liability company,
ROBERT G. BROWNELL (a’k/a Robert Bigelow),

BNW FAMILY OFFICE, LLC, a Delaware limited liability company,
NATHAN SMITH,

ROCKWATER CAPITAL LTD, a Cayman Islands company,
DAVID HOLDEN,

MARK MATTHEWS,

CHARLES MACK,

DALLAS SALAZAR,

ROBERT J. BROWNELL,

SASAGINNIGAK, LLC (f/k/a Overall Builders, LLC),

a Texas limited liability company,

GLOBAL CAPITAL PARTNERS, LLC, a Cayman Islands Company,
GLOBAL CAPITAL PARTNERS, LLC,

a Delaware limited liability company,

DUSTIN SPRINGETT,

TAILWIND, LTD., a Cayman Islands Company,

ENDEAVOR REAL ESTATE GROUP, LLC,,

a Texas limited liability company,

ENDEAVOR OPPORTUNITY PARTNERS Il LP,

a Texas limited partnership,

CERCO DEVELOPMENT, INC., a Texas corporation,

OP 1l ATX Highridge, LP, a Texas domestic limited partnership,
THE KATUNIGAN COMPANY, a Texas corporation

and JOHN DOE(S),

UNIDENTIFIED CO-CONSPIRATOR(S),

Hon. John F. Kness

N/ N N N N N N N N N N N N N N N N N N N N N N N N N N N N N N N L N N N N N N N N N N N N N

Defendants.
THIRD AMENDED COMPLAINT
Plaintiffs Paul Schroth Wolfe (“Wolfe”), Yorkville Investment I, LLC (“Yorkville”), a
Delaware limited liability company, Green Sapphire Holdings, Inc. (“Green Sapphire”™), a
Delaware corporation, Alpha Carta, Ltd. (“Alpha Carta”), a foreign corporation, Breakers Beach
Club, Ltd. (“Breakers”), a foreign corporation, NorthSea, LLC (“NorthSea”), a Wyoming limited
liability company, Prairie Private Trust Company, Ltd. (“Prairie Trust”), a foreign corporation

(collectively, “Plaintiffs”), by and through their attorneys, Trent Law Firm, P.C., and Patterson
1
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Law Firm, LLC, for their Third Amended Complaint against Defendants Steven E. Looper
(“Looper”), Paul Whinnery a/k/a Paul Schlieve a/k/a Paul Schmidt (“Whinnery”), Robert G.
Brownell a/k/a Robert Bigelow (“R.G. Brownell”), BNW Family Office, LLC (“BNW”), a
Delaware limited liability company, Cyber App Solutions Corp. (“Cyber App”), a Nevada
corporation, Proton Green, LLC (“Proton Green”), a Wyoming limited liability company, Nathan
Smith (“Smith”), Charles Mack (“Mack”), Dallas Salazar (“Salazar”’), Robert J. Brownell (“R.J.
Brownell”), Sasaginnigak, LLC f/k/a Overall Builders, LLC (“Sasaginnigak™), a Texas limited
liability company, Global Capital Partners, LLC (“Global Capital Cayman”), a Cayman Islands
Company, Global Capital Partners, LLC (“Global Capital Delaware”), a Delaware LLC,
Rockwater Capital Ltd. (“Rockwater”), a Cayman Islands Company, Tailwind, Ltd (“Tailwind”)
a Cayman Islands Company, Endeavor Real Estate Group, LLC (“Endeavor Real Estate”) a
Texas Limited liability Company, Endeavor Opportunity Partners III, LP (“Endeavor
Opportunity”) a Texas limited liability company, OP III ATX Highridge, LP (“OP Highridge”) a
Texas domestic limited partnership, Cerco Development, Inc (“Cerco”) a Texas corporation, The
Katunigan Company (“Katunigan™) a Texas corporation, David Holden (“Holden’’), Mark
Matthews (“Matthews”), Dustin Springett (“Springett”), and John Doe(s) Unidentified Co-
Conspirator(s) (“Doe”) (collectively, “Defendants”), state as follows:
NATURE OF THE ACTION

This case epitomizes an intricate scheme of orchestrated fraud, marked by an egregious
intersection of unbridled greed, calculated corporate espionage, and the strategic use of third-
party agents to mask and perpetuate a vast fraudulent scheme. Spanning unauthorized financial
diversions, property misappropriation, calculated defamation, and cyber intrusions, Defendants—
including corporate insiders and individuals with a history of documented criminal misconduct—
engaged in repeated acts of wire fraud, mail fraud, other forms of fraud, embezzlement, bribery,
extortion, money laundering, and obstruction. Central to this conspiracy was the dissemination of
a fraudulent complaint (the “Susan Essex Complaint”), leveraged through cyber harassment
platforms, violating both civil and criminal statutes. This sustained pattern of predicate acts
forms the basis for the Racketeer Influenced and Corrupt Organizations (RICO) claims detailed
below.

From 2021 to 2024, Defendants—comprising corporate insiders, career criminals, and
accomplices with histories of professional and documented criminal misconduct—engaged in a

systematic, organized pattern of racketeering activity. This enterprise, motivated by a collective
2
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ambition to defraud Plaintiffs and obstruct their ability to recover assets, operated under the
framework of the Racketeer Influenced and Corrupt Organizations Act (RICO), 18 U.S.C. §
1962(c) and (d). The conspiracy encompassed acts of loan fraud, bank fraud, money laundering,
obstruction of justice, defamation, and violations of the Computer Fraud and Abuse Act (CFAA).

Defendants R.G. Brownell, the mastermind, a career criminal with a lengthy history of
fraud, including a conviction for conspiracy to commit wire fraud for which he was sentenced to
twenty (20) years in prison in connection with a scheme perpetrated by Bielinski Brothers
Construction Company, Inc. in Wisconsin, and Whinnery a/k/a Schlieve, who carries a record of
methamphetamine trafficking, played leading roles in executing these schemes. They were joined
by Defendant Smith, despite prior removals from positions of trust for misconduct, who
facilitated unauthorized financial transactions and leveraged corporate espionage to further the
scheme. The enterprise was also aided by Defendant Looper, known for his criminal activities,
and complicit corporate entities like Defendants Rockwater, Endeavor, and Proton Green, which
lent an air of legitimacy to the fraud.

The Defendants' misconduct extended to the manipulation of IOLTA accounts by
attorney Mack, who facilitated the rerouting and laundering of funds under the guise of
legitimate legal work. By disguising transactions through multiple jurisdictions and employing
shell entities, Defendants systematically obscured the origins of funds, deprived Plaintiffs of
rightful ownership, and evaded oversight. This multi-layered deception was evident in the
fraudulent transfer of property worth tens of millions of dollars, sham real estate transactions, and
unauthorized pledges that bypassed consent and undermined Plaintiff’s financial security.

Furthermore, the Defendants’ scheme was punctuated by unauthorized digital intrusions,
including the manipulation of Plaintiffs’ protected systems and the dissemination of defamatory
material to discredit key individuals. The fraudulent Susan Essex Complaint was not merely a
standalone act; it was part of a broader campaign designed to coerce settlements and damage
reputations, serving as a tool for economic extortion.

This lawsuit seeks not just restitution, but justice—holding all conspirators accountable for

their roles in a calculated, multi-year scheme that has inflicted financial losses exceeding
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$75 million on Plaintiff, disrupted operations, damaged business relationships, and led to
extensive investigatory and security costs. Only through judicial intervention can the pattern of
racketeering be halted, assets be reclaimed, and justice be served.

PLAINTIFFS

1. Wolfe is an experienced financial services professional and citizen of DuPage
County, Illinois, with a decades-long professional association with Co-Plaintiffs. Wolfe is a
primary victim of Defendants’ coordinated racketeering enterprise, suffering significant
financial and reputational damage due to fraudulent schemes, defamation campaigns, and
unauthorized digital intrusions orchestrated by Defendants.

2. Yorkville is a Delaware limited liability company with its principal place of
business in Wheaton, Illinois, owned by the Prairie Trust, as trustee of Prairie Trust 11, a
Cayman Islands Trust. The beneficiaries of this entity, identical to those of the Petro Carta
Trust, suffered extensive financial losses due to Defendants’ fraudulent financial transactions
and real estate schemes. It was targeted by Defendants in schemes involving unauthorized
financial diversions and asset misappropriation, leading to severe financial harm.

3. Green Sapphire is a Delaware corporation based in Delaware, created to facilitate
investment and property acquisition for the benefit of the Petro Carta Trust. It was targeted by
Defendants in schemes involving unauthorized financial diversions and asset misappropriation,
leading to severe financial harm.

4. NorthSea is a Wyoming limited liability company that serves as the Trustee of the
Petro Carta Trust, which benefits a U.S. family. NorthSea’s integrity was undermined by
fraudulent loans, unauthorized financial arrangements, and concealment strategies deployed by
Defendants to control and misappropriate assets.

5. Alpha Carta is a Cayman Islands corporation with its principal business location
in Georgetown, Grand Cayman, and serves as an investment and property management entity for
the Alpha Carta Trust. It was directly affected by fraudulent asset transfers, sham real estate

dealings, and unauthorized transactions that were part of the Defendants’ coordinated scheme.

6. Breakers is a Cayman Islands company formed to hold title to the valuable
beachfront property in Grand Cayman. It suffered significant losses due to Defendants’
unauthorized financial maneuvers, fraudulent invoices, and concealment of funds meant to deprive

Plaintiff of rightful asset control.
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7. Prairie Trust is a Cayman Islands company that serves as the trustee for the Prairie
Il Trust and Alpha Carta Trust. Prairie Trust is responsible for managing significant assets held
for the benefit of U.S. family beneficiaries and is essential to the financial oversight and fiduciary
management within the Plaintiff group.

DEFENDANTS

8. Looper is a convicted felon and resident of Travis County, Texas. Looper is
alleged to have engaged in fraudulent schemes and racketeering activities aimed at financial
gain through deceptive means.

9. Whinnery, also known as Paul Whinnery or Paul Schmidt, is a resident of
Williamson County, Texas. Whinnery has a criminal record, including drug-related offenses,
and is implicated in orchestrating fraudulent schemes alongside other Defendants to defraud
Plaintiffs.

10. R.G. Brownell, also known as Robert Bigelow, the mastermind of the
racketeering enterprise, resides in Travis County, Texas. Brownell is a known felon with a
history of financial crimes, who utilized corporate entities and schemes to unlawfully divert
funds and property from Plaintiffs.

11. BNW is a Delaware limited liability company with its principal place of business
at Northbrook, Illinois, controlled by R.G. Brownell, serving as a vehicle to facilitate the
fraudulent activities central to the claims against Defendants.

12. Cyber App, formerly known as Proton Green, is a Nevada corporation and a
corporate entity used by Defendants to lend legitimacy to their fraudulent operations.

13. Smith is a U.S. citizen residing in Georgetown, Grand Cayman. Smith has been
linked to unauthorized financial transactions and corporate espionage, leveraging access to
sensitive information to further Defendants' schemes.

14, Mack is an attorney licensed in Illinois, who misused an IOLTA trust account to
conceal fraudulent transactions, aiding Defendants’ efforts to launder funds and obscure their
illicit origins.

15. Salazar is a resident of Kendall County, Texas, implicated in aiding the fraudulent
activities and asset misappropriations conducted by the Defendants.

16. R.J. Brownell, the son of R.G. Brownell, and a resident of Cook County, Illinois,

is involved in the coordination and execution of fraudulent schemes directed at Plaintiffs.
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17. Sasaginnigak, formerly known as Overall Builders, is a Texas limited liability
company co-managed by Whinnery and R.G. Brownell, which was used to facilitate
Defendants’ fraudulent schemes.

18. Global Capital Delaware is a Delaware limited liability company involved in the
misappropriation of funds and facilitation of fraudulent transactions central to Defendants'
schemes.

19. Global Capital Cayman is a Cayman Islands limited liability company involved in
the misappropriation of funds and facilitation of fraudulent transactions central to Defendants'
schemes.

20. Rockwater, based in the Cayman Islands, is used by Defendants to lend
legitimacy and facilitate international aspects of the fraudulent enterprise.

21. Endeavor Real Estate is a Texas-based real estate development company
implicated in fraudulent transactions tied to multi-family and mixed-use projects.

22. Endeavor Opportunity is a real estate investment fund organized as a Texas
limited partnership serving as an investment vehicle used by Defendants to obscure ownership
interests and facilitate fraudulent real estate deals.

23. Cerco is a Texas corporation controlled by Endeavor Real Estate, engaged in
development management services allegedly used to further Defendants’ fraudulent schemes.

24. Springett, a Canadian citizen and a resident of Cayman Islands, upon information
and belief, is a principal of Tailwind and represented Global Capital Cayman and Global Capital
Delaware in schemes related to the Defendants’ enterprise.

25. Tailwind is a Cayman Islands company used by Defendants to obscure the origins
and facilitate the transfer of funds as part of the scheme.

26. Holden is a resident of Grand Cayman, Cayman Islands, implicated in
Defendants’ coordinated efforts to defraud Plaintiffs.

217. Matthews is a resident of Grand Cayman, Cayman Islands, involved in the
fraudulent enterprise through his association with other Defendants.

28. OP Highridge is a Texas limited partnership implicated in transactions designed
to misappropriate assets and execute sham real estate deals as part of the Defendants' larger

scheme.

29. Katunigan, identified as the alter ego of Whinnery, is a Texas corporation that

played a role in concealing Defendants' fraudulent activities and diverting funds from Plaintiffs.
6



C&asd Z5HETA0 2538 bo 20A e ntFiletidTorRI@E250 2 Bat2te B £5¢2P (2537 B. Bai0a I D B3&l 6
Attachment Declaration of Samantha Ruben in Support of Motion to Dismiss Debtor& Page 124 of 480

30. John Doe(s) Unidentified Co-Conspirator(s) will be identified through discovery
as additional parties involved in furthering the RICO enterprise. These unidentified co-
conspirators contributed to the continuity of Defendants' fraudulent activities and their
concealment from regulatory and legal oversight.

JURISDICTION AND VENUE

31. This Court has subject matter jurisdiction over this action pursuant to 28 U.S.C. §
1331, as Plaintiffs’ claims arise under federal law, specifically the Racketeer Influenced and
Corrupt Organizations Act (RICO), 18 U.S.C. §8 1961-1968, and the Computer Fraud and Abuse
Act (CFAA), 18 U.S.C. § 1030. These federal statutes provide private rights of action for
damages, including treble damages under RICO, and authorize this Court to exercise its
jurisdiction to redress the harm caused by racketeering activity and unauthorized computer
access. Pursuant to 18 U.S.C. § 1964(a), this Court has the authority to prevent and restrain
violations of the RICO Act, while 18 U.S.C. § 1964(c) empowers individuals injured in their
business or property by racketeering activity to bring claims in federal court. Supplemental
jurisdiction is proper under 28 U.S.C. § 1367(a) because Plaintiffs’ state law claims, including
fraud, unjust enrichment, conversion, and tortious interference, are so closely related to the
federal RICO and CFAA claims that they form part of the same case or controversy under Article
I11 of the U.S. Constitution. Additionally, this Court has diversity jurisdiction pursuant to 28
U.S.C. 8 1332(a), as Plaintiffs and Defendants are citizens of different states and foreign
jurisdictions, and the amount in controversy exceeds $75,000, exclusive of interest and costs.
Plaintiffs, including Illinois-based individuals and entities, are diverse from Defendants, who are
domiciled in other states, including Texas, and foreign entities operating in the Cayman Islands
and elsewhere.

32. Venue is proper in the Northern District of Illinois under multiple statutory
provisions. First, under 28 U.S. 8 1391(b)(2), a substantial part of the events or omissions
accounts in this district and employing an Illinois attorney to structure and document financial
transactions, launder money through his IOLTA account and to provide a false veneer of
legitimacy to their schemes. They also orchestrated fraudulent real estate transactions affecting
[llinois property, including the Hale Property in Wheaton, Illinois, and disseminated
defamatory statements expressly intended to damage the reputation and financial standing of
Illinois-based Plaintiffs. Defendants’ wire fraud, bank fraud, money laundering, and cyber

harassment caused significant harm in Illinois, and their use of Illinois-based financial
7



C&asd Z5HETA0 2538 bo 20Ai e ntHiletidTorRIR250 2 Batate B 854202537 B. B&iga I D B&l 7
Attachment Declaration of Samantha Ruben in Support of Motion to Dismiss Debtor& Page 125 of 480

institutions and employment of an Illinois attorney constitutes purposeful availment of the
privilege of conducting activities in the state of Illinois. Venue is also proper under 28 U.S.C. §
1391(b)(3), as at least one Defendant is subject to personal jurisdiction in this district, and there
is no other district in which this action could be brought against all Defendants. Furthermore,
venue is proper under the RICO-specific provisions of 18 U.S.C. § 1965(a) and (b). Section
1965(a) permits venue in any district where a Defendant resides, is found, has an agent, or
transacts business, and Defendants, including without limitation, Looper, Whinnery, R.G.
Brownell, and Mack, transact substantial business or conduct activities in this district. Under §
1965(b), the ends of justice require that all Defendants, including those outside Illinois, be
brought before this Court for a comprehensive resolution of their coordinated racketeering
enterprise. Given the interconnected nature of Defendants’ conspiracy and the substantial harm
inflicted within this district, consolidating all claims and parties here is necessary for an

efficient and fair adjudication of Plaintiffs’ claims.

33. This Court has personal jurisdiction over Defendants under Rule 4(k)(1)(A) of the
Federal Rules of Civil Procedure and constitutional due process principles. Defendants
purposefully directed their activities toward Illinois, causing substantial harm to Plaintiffs in this
forum. Defendants engaged in predicate acts of racketeering, including wire fraud, bank fraud,
money laundering, and defamation, that directly targeted Illinois residents and entities. They
intentionally used Illinois-based financial institutions and professionals to perpetrate their
fraudulent schemes, demonstrating purposeful availment of this forum’s laws and protections.
They also manipulated transactions involving Illinois real estate and directed defamatory
communications toward Illinois-based Plaintiffs, including Wolfe, with the express intention of
causing harm in this district. These activities establish specific jurisdiction under International
Shoe Co. v. Washington, 326 U.S. 310 (1945), and its progeny, as Defendants’ conduct was
expressly aimed at Illinois and gave rise to Plaintiffs’ claims. Certain Defendants, including R.G.
Brownell, engaged in continuous and systematic business activities in Illinois, subjecting them to
general jurisdiction here. Additionally, 18 U.S.C. § 1965(b) permits nationwide jurisdiction over
all Defendants in a RICO action where the ends of justice so require, allowing this Court to
exercise jurisdiction over Defendants located outside Illinois.

34. The harm inflicted by Defendants’ actions is substantial and concentrated in
Illinois. Plaintiffs suffered financial losses, reputational harm, and business disruptions in this

district as a direct result of Defendants’ racketeering activities. Defendants orchestrated
8
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fraudulent financial transactions involving Illinois accounts, manipulated property transactions
affecting Illinois real estate, and disseminated defamatory content aimed at Illinois residents and
businesses. Their use of Illinois-based attorneys, financial institutions, and professionals further
ties their conduct to this district. Illinois has a compelling interest in adjudicating this dispute to
protect its residents, businesses, and property from harm caused by out-of-state and international
actors who intentionally directed their fraudulent activities into this state.

35. The exercise of jurisdiction and venue in this district comports with traditional
notions of fair play and substantial justice under Burger King Corp. v. Rudzewicz, 471 U.S. 462
(1985). Illinois provides a convenient forum for the resolution of this dispute, as key witnesses,
documents, and assets are located here. Judicial efficiency supports consolidating all claims and
Defendants in this Court, given the multi-jurisdictional nature of Defendants’ racketeering
enterprise. The ends of justice, as emphasized by 18 U.S.C. 8 1965(b), necessitate the joinder of
all Defendants, regardless of their physical location, to address the coordinated nature of their
racketeering enterprise and to ensure a comprehensive resolution of the issues.

Global Capital Delaware and Global Capital Cayman

36. Global Capital Delaware was created on September 9, 2022, by BNW and R.G.
Brownell from their Northbrook, Illinois headquarters approximately three weeks after the filing
of the fraudulent Susan Essex Complaint in Illinois Circuit Court in DuPage County. This timing
aligns with the Defendants’ orchestration of a broader enterprise to misappropriate Plaintiffs’

assets and avoid liabilities.

37. The use of the name Global Capital Delaware demonstrates their intent to
impersonate Global Capital Partners Fund LLC, a legitimate private investment fund to facilitate
fraudulent transactions, obscure the role of R.G. Brownell, and evade detection by creditors and

courts.

38. Between September 2022 and February 2023, Global Capital Delaware
deliberately engaged Mack, an Illinois-based attorney, to draft and finalize fraudulent loan
agreements, including the Loan and Security Agreement with Green Sapphire, and the fraudulent
loan settlement agreement.

39. Mack’s services included drafting, revising, and transmitting key documents from
his Illinois office. His billing records indicate extensive time spent on these transactions during
this period, underscoring Global Capital Delaware’s reliance on Illinois-based legal infrastructure

to execute its schemes.
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40. On February 17, 2023, Global Capital Delaware’s Miami attorneys facilitated a
wire transfer of $8.86 million to a Chase Bank IOLTA account in Illinois controlled by Mack.
These funds were subsequently laundered and redirected by Mack in furtherance of the fraud.

41. Global Capital Cayman and Global Capital Delaware knowingly misrepresented
the terms and execution of the Loan and Security Agreement with Green Sapphire. These
misrepresentations included:

a. Claiming that $10 million in loan proceeds would be used to
support Green Sapphire's legitimate business operations; and

b. Falsely asserting that all loan proceeds were disbursed to
Green Sapphire, when in fact the funds were funneled into an
IOLTA account controlled by Mack and thereafter used in
furtherance of the association-in-fact criminal enterprise
consisting of R.G. Brownell, Mack, Global Capital Delaware
and their co-conspirators.

42. Global Capital Delaware collaborated with Mack and other Defendants in Illinois
to fabricate documents, including a fraudulent Stock Pledge Agreement and associated UCC-1
financing statements, which further facilitated the theft of funds and Green Sapphire’s interest in
the shares of Access Management S.A.S., Inc.

43. Global Capital Delaware actions form part of a pattern of racketeering activity
involving predicate acts of identity theft, bribery, mail fraud, wire fraud, money laundering, and

misrepresentation, in pertinent part, as follows:

a. Global Capital Delaware, as an alter ego of BNW, conspired with
R.G. Brownell and Mack to impersonate officers of Green Sapphire
in communications with attorneys and financial institutions to

mislead stakeholders and secure unauthorized transfers; and

b. Global Capital Delaware’s transactions involved complex layering
of funds through offshore accounts to obscure their origins and
evade scrutiny.

44, Global Capital Delaware’s reliance on Illinois-based resources included:

a. Utilizing Mack’s Illinois office for the drafting, revision,

and execution of fraudulent loan documents which was

central to the scheme; and
10
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b. Completing electronic transfers of immediately available funds
through Mack’s Chase Bank in Illinois-based IOLTA account,
including the initial receipt and redistribution of immediately
available funds in the amount of approximately $8.86 million on
February 17, 2023.

45. Global Capital Delaware’s direct engagement with Illinois residents and
institutions establishes sufficient jurisdictional ties under Illinois’ long-arm statute and supports
claims of purposeful availment.

46. On or about May 7, 2024, Global Capital Delaware was converted into Global
Capital Cayman with the intent to manufacture a pretext for claiming lack of specific personal
jurisdiction in Illinois.

47. Global Capital Delaware’s and Global Capital Cayman’s actions directly caused

the following damages:

a. Financial Losses that Plaintiffs suffered causing over $1 million in
damages;
b. Reputational Harm that Plaintiffs’ standing in the business

community was significantly harmed by the fallout from Global
Capital Delaware’s and Global Capital Cayman’s fraudulent actions;

C. The attempted conversion of Access Management SA into a Florida
corporation named Access Management S.A.S., Inc. and the defective
strict foreclosure of the alleged secured interest in Green Sapphire’s
shares of Access Management S.A.S., Inc. created confusion over the
identity of the true owner of the real property located in St. Barth that
until April 2022 was clearly owned by Green Sapphire; and

d. Operational Disruption that Plaintiffs faced substantial operational
and legal costs to investigate and address Global Capital Delaware’s
and Global Capital Cayman’s fraudulent activities and confirm Green
Sapphire’s continuing ownership of the shares of Access
Management S.A.S., Inc.

Looper
48. Looper, who was the CEO of Proton Green, orchestrated and participated in

fraudulent schemes that relied on Illinois-based attorney Mack, and his office in Illinois to draft
11
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and execute key documents. These documents include the fraudulent Susan Essex Complaint and
Loan and Security Agreement between Global Capital Delaware and Green Sapphire.

49. Looper’s action in setting up the cyber harassment website which republished the
Susan Essex Complaint directly injured and damaged Plaintiffs with significant ties to Illinois,
including Wolfe, NorthSea, and Green Sapphire, which conducted substantial business operations
within the state.

50. Looper, acting in concert with Whinnery, Mack, R.G. Brownell, and other
defendants, purposely availed himself of the privilege of conducting activities in Illinois
including using Mack’s IOLTA account to launder money for the benefit of Proton Green, and
legal services to establish the cyber harassment websites in order to help facilitate the fraudulent
transactions involving Proton Green and Alpha Carta.

51. Upon information and belief, Looper and Salazar participated in communications,
including teleconferences and email exchanges with Mack and R.G. Brownell to conspire among
themselves and conceive a scheme to form an association-in-fact criminal enterprise designed to
defraud and extract assets from Illinois-based Plaintiffs and related parties.

52. Between May 2023 and September 2023, Looper attended or facilitated
discussions with Mack and R.G. Brownell in Illinois and Smith and Rockwater in the Cayman
Islands to engineer the fraudulent loan settlement agreement between Proton Green and Alpha
Carta that was central to the racketeering enterprise.

53. Looper played a direct role in authorizing and coordinating the transfer of funds
obtained from Matthews and Holden through the Illinois-based IOLTA account managed by
Mack, including an approximately $2.9 Million wire transfer on or about August 19, 2023, which

was laundered and misappropriated by Mack for the benefit of Proton Green on August 23, 2023.

54, These fraudulent electronic transfers of funds were deliberately directed towards
Illinois and depended on the abuse of an IOLTA account at Chaser Bank in Illinois controlled by
Mack and were falsely represented as a loan to Breakers but were instead diverted by Mack to an

offshore account to further the fraudulent loan settlement scheme.

55. Looper’s activities directed to Illinois furthered the broader conspiracy by collaborating
with other Defendants to create and operate cyber harassment websites as part of the racketeering
conspiracy. These actions involved predicate acts tied to the use of Chase Bank in Illinois and the IOLTA
account controlled by Mack. Specifically, Looper was involved in drafting and filing the Susan Essex

Complaint, publishing defamatory statements on the websites, and orchestrating the creation, execution,

12
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and enforcement of fabricated loan settlement agreements between Proton Green and Alpha Carta, along

with related documents.

56. Looper purposely directed his activities to Illinois by participating in a conspiracy
to defame Illinois-based entities and officers of Illinois-affiliated organizations through the cyber
harassment website described below. Looper’s actions also included conspiring with Mack in
making misrepresentations to Chase Bank in Illinois regarding the source and ownership of funds
credited to the IOLTA account controlled by Mack, intending to defraud Breakers, Alpha Carta,

and related parties.
Mack

57. Mack is a licensed attorney and a resident of Illinois. He operates a law office in
Northbrook, Illinois, and which, upon information and belief, also was the office of BNW and
served as the operational hub for the racketeering enterprise that is the subject of this complaint.

58. Mack drafted and executed key documents from his Illinois office, including:

a. The Loan and Security Agreement between Global Capital
Delaware and Green Sapphire;
b. Associated documents such as UCC-1 financing statements and

Stock Pledge Agreements;

C. The loan settlement agreement between Proton Green and Alpha
Carta;
d. The loan settlement agreement by and among Breakers,

Matthews, and Holden; and

e. The documents relating to the attempted conversion of
Access Management SA into a Florida corporation

named Access Management S.A.S., Inc.

59. These documents were intentionally designed to defraud Plaintiffs and

misappropriate funds and assets in furtherance of the racketeering enterprise.

60. Mack, while intentionally creating the false appearance and was portraying
himself as the attorney for Green Sapphire, Yorkville, Alpha Carta, and Breakers, Ltd., was in
fact representing multiple Co-Defendants, including R.G. Brownell, BNW, Looper, Proton
Green, Global Capital Delaware and Global Capital Cayman, Smith, Springett, Holden,
Matthews, Rockwater, and Tailwind. Using his Illinois office, Mack facilitated fraudulent

13
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schemes orchestrated by these parties and misappropriated funds, further exacerbating the harm

to the Plaintiffs in furtherance of the racketeering enterprise.

61. Mack participated in frequent teleconferences, emails, and meetings with R.G.
Brownell, Salazar, Looper, Smith, Springett, Whinnery, and other co-conspirators to finalize and

execute fraudulent agreements.

62. Mack's Illinois-based office served as the location for:
a. Drafting, revising, and transmitting fraudulent documents; and
b. Conducting communications with Illinois-based financial institutions,
by issuing wire transfer payment orders to Illinois Chase Bank

Branch.

63. Mack maintained consistent communication with other conspirators, facilitating
the planning and coordination of fraudulent activities, and played a significant role in devising
and implementing fraudulent agreements and wire transfers for the purpose of, in pertinent part,

laundering money critical to the enterprise’s operations.

64. From his Illinois office, Mack utilized his attorney license and IOLTA account to
draft, revise, and transmit fraudulent transaction documents and wire transfers, coordinating with
financial institutions to further the racketeering conspiracy. As a licensed attorney, Mack’s
deliberate and calculated actions, including advising co-conspirators on structuring and
documenting fraudulent transactions to give them an appearance of legitimacy, were pivotal in
advancing the enterprise’s common purpose to deceive and defraud the Plaintiffs.

BNW

65. BNW, through its sole member R.G. Brownell, orchestrated a conspiracy with
Salazar, Endeavor, Mack, Looper, Proton Green, Global Capital Delaware and Global Capital
Cayman, Smith, Springett, Rockwater, and Tailwind to carry out a series of unlawful acts using

Northbrook, Illinois, as the operational hub of their racketeering enterprise.

66. Operating from its shared headquarters with Mack in Northbrook, BNW
leveraged Mack’s legal expertise and Illinois-based resources to draft fraudulent agreements,
execute financial transactions, and coordinate communications critical to advancing the

enterprise’s illegal objectives.

67. Upon information and belief, BNW was the owner of one hundred percent

(100%) of the LLC membership interests of Global Capital Delaware from September 9, 2022,

14
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until January 29, 2023, when BNW assigned one hundred percent (100%) of the membership

interest of Global Capital Delaware to Hi-Point SPV Ltd.

68. Under R.G. Brownell’s control, BNW, alongside its co-conspirators, convened
regularly by phone in Mack’s conference room in Northbrook to strategize and finalize fraudulent
contracts, including the formation of Global Capital Delaware, the Loan and Security Agreement
dated February 2, 2023, UCC-1 financing statements, Stock Pledge Agreements, and Loan

Settlement Agreements.

69. R.G. Brownell was the mastermind of and directed these efforts, just like he did in
the fraud scheme he perpetrated against Bielinski Brothers Construction Company in the early
2000s for which he received the maximum sentence of twenty (20) years in prison. Attached as
Group Exhibit A is a True and Correct Copy of Brownell’s Superseding Information, signed Plea
Agreement in United States v. Brownell, and Sentencing Minutes.

70. R.G. Brownell ensured that the fraudulent documents were carefully constructed
to facilitate the money laundering and the misappropriation of funds while providing an air of
legitimacy to the enterprise’s activities. Upon information and belief, Salazar and Endeavor
collaborated with BNW in these activities, working with Mack and R.G. Brownell to draft and
transmit agreements that furthered the racketeering conspiracy.

71. Upon information and belief, Looper, Proton Green, Global Capital Delaware and
Global Capital Cayman, Smith, Springett, Rockwater, and Tailwind played supporting roles,

coordinating additional aspects of the fraud under R.G. Brownell’s direction.

72. From Northbrook, Illinois, BNW also engaged in fraudulent communications
targeting Illinois-based Plaintiffs and financial institutions. Acting through R.G. Brownell and
Mack, BNW conducted teleconferences, emails, and in-person meetings designed to misrepresent
the legitimacy of financial transactions, falsify inspection reports, and fabricate critical dates
memoranda. These communications were integral to the enterprise’s ability to defraud Plaintiffs,
including Yorkville and Green Sapphire.

73. BNW’s operations from Northbrook, Illinois, were central to its targeting of
[llinois-based Plaintiffs. Under R.G. Brownell’s direction, the enterprise misrepresented the
condition of assets, such as the Hale Property, through fabricated inspection reports, causing
significant financial harm and reputational damage to Illinois-based Plaintiffs. These actions,

coordinated and executed from Illinois, underscore BNW’s intentional use of Illinois as the

15
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geographical and operational center of this association-in-fact racketeering enterprise.
Cyber App and Proton Green

74. Cyber App, as the successor and parent company of Proton Green, retained
Illinois-based attorney Mack to draft and finalize documents essential to fraudulent loan
agreements and related financial transactions. Acting through its subsidiary, Proton Green, Cyber
App exploited Ilinois-based legal and financial resources to orchestrate and facilitate its
racketeering enterprise.

75. Mack’s Illinois office served as the operational hub for preparing and transmitting
fraudulent agreements on behalf of Cyber App and its subsidiary, Proton Green, including the
Forbearance Agreement with Alpha Carta. These agreements were deliberately structured to
conceal the fraudulent nature of the enterprise’s activities.

76. Cyber App and its subsidiary, Proton Green, misused Mack’s Illinois-based
IOLTA trust account to launder, misappropriate, and redirect funds, including $2.9 million in
loan proceeds funneled through the account specifically to include:

a. Cyber App and Proton Green orchestrated the diversion of $2.75
million of the $2.9 million, of which at least $2 million was
transferred to offshore accounts controlled by co-conspirators for the
benefit of Proton Green; and

b. These transactions were fraudulently portrayed as legitimate business
dealings while being executed to further the broader fraudulent
scheme.

77. The actions of Cyber App and Proton Green, as parent and subsidiary entities,
were specifically designed to target and defraud Illinois-based Plaintiffs, causing significant

financial harm and reputational damage to their businesses.

78. Acting through Mack and other Illinois-based co-conspirators, Cyber App and
Proton Green fabricated documents, misled Illinois-based Plaintiffs, and orchestrated fraudulent
transactions and fund transfers under false pretenses.

79. Cyber App relied on its subsidiary, Proton Green, as well as Illinois-based
resources, including Mack’s legal expertise and Illinois financial systems, to execute and obscure
the enterprise’s fraudulent activities. The Northbrook, Illinois office served as the central location
for drafting, transmitting, and concealing fraudulent agreements and transactions.

80. Mack’s role as an Illinois attorney was indispensable to Cyber App’s ability to
16
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formalize, coordinate, and conceal the fraudulent transactions executed by itself and Proton
Green as part of the broader scheme.
R.G. Brownell

81. R.G. Brownell, operating from Northbrook, Illinois, retained Illinois-based
attorney Mack to draft and execute fraudulent documents related to the Hale Property
transaction. These documents included fabricated inspection reports and falsified purchase
agreements that misrepresented the property’s condition and value, with the specific intent to
deceive lllinois-based Plaintiffs, including Yorkville.

82. R.G. Brownell actively participated in teleconferences and email exchanges with
Mack and Illinois-based Plaintiffs to perpetuate the fraud. From his Illinois headquarters, he
directed communications that misrepresented the structural integrity and market value of the
Hale Property. These communications were central to inducing Plaintiffs to rely on the
fraudulent agreements.

83. Acting in concert with Mack, R.G. Brownell authorized the diversion of funds
through Mack’s Illinois-based IOLTA trust account. These funds, which included proceeds from
the fraudulent Hale Property transaction, were disguised as consulting fees and subsequently
laundered through offshore accounts controlled by R.G. Brownell’s co-conspirators. The use of
Illinois financial institutions was instrumental in facilitating these transactions. R.G. Brownell’s
actions mirror those for which he was convicted earlier in Bielinski.

84. R.G. Brownell worked closely with Mack to draft and finalize false agreements
and filings from Mack’s Illinois office. These documents, including fraudulent UCC-1 financing
statements, Stock Pledge Agreements, and Loan and Security Agreements, were designed to
create a fagade of legitimacy while enabling the misappropriation of funds owed to Illinois-based

Plaintiffs.

85. R.G. Brownell’s orchestration of these fraudulent activities from Illinois caused
direct and substantial harm to Illinois-based Plaintiffs. This harm included:
a. Financial losses resulting from the misappropriation of funds
routed through Mack’s Illinois-based trust account;
b. Reputational harm to Illinois-based businesses due to R.G.
Brownell’s misrepresentations and fraudulent actions;
C. Operational disruptions, as Plaintiffs expended significant

resources investigating and addressing the fraud; and
17
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d. Consequential damages in the form of attorney’s fees incurred
in litigation caused by R.G. Brownell’s conduct.

86. By directing fraudulent transactions, coordinating the preparation of false
documents in Illinois, and targeting Illinois-based Plaintiffs, R.G. Brownell purposefully availed
himself of Illinois’s legal and financial infrastructure. His deliberate reliance on Illinois
resources establishes sufficient minimum contacts for this Court’s jurisdiction.

Smith and Rockwater

87. Smith and Rockwater played pivotal roles in the racketeering enterprise,
collaborating with Illinois-based co-conspirators, including attorney Mack, BNW, and R.G.
Brownell to execute fraudulent financial transactions and fabricate documents that directly
targeted Illinois-based Plaintiffs. Their actions were intentionally directed at Illinois, leveraging
the state’s legal and financial infrastructure to facilitate the enterprise’s fraudulent schemes.

88. Smith, acting on behalf of Rockwater was intimately involved with Mack who
prepared fraudulent filings including UCC-1 financing statements and the Pledge and Security
Agreement dated February 16, 2023 (Stock Pledge Agreement), targeting Illinois-based
Plaintiffs, including Yorkville and Green Sapphire. These documents were prepared at Mack’s
Illinois office and were critical to misrepresenting Plaintiffs’ financial obligations and concealing

the fraudulent nature of the transactions.

documents were specifically directed to Illinois-based Plaintiffs and ensure the
misappropriation of funds.

89. Upon information and belief, between May 2022 and September 2023, Smith and
Rockwater actively participated in the fraudulent restructuring of debts owed to Proton Green and
Alpha Carta. These transactions relied on false agreements, fabricated in Mack's Illinois office,
that misrepresented the source and use of funds credited to Mack IOLTA’s Account. The
documents were specifically directors to Illinois-based Plaintiffs and ensure the misappropriation
of funds.

90. On Smith’s and/or Rockwater’s instructions, immediately available funds in the
amount of $2.9 million were electronically transferred from an account controlled by the
attorneys for Matthews and Holden at a bank in the Cayman Islands to Chase Bank in Illinois for
credit to Mack’s IOLTA account. This transfer demonstrates their deliberate use of Illinois
financial systems to launder and misappropriate funds. Smith and Rockwater were fully aware

that the funds would be laundered and diverted to an offshore account controlled by Smith’s and
18
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Mack’s co-conspirators.

91. Rockwater, acting through Smith, relied on Mack’s Illinois office for the drafting,
execution, and transmission of key documents necessary to further the fraudulent scheme. These
included fabricated Loan and Security Agreements, the Stock Pledge Agreement, and Loan
Settlement Agreements.

92. Smith and Rockwater engaged in regular communications with Mack, originating
from Illinois, to coordinate the flow of funds, and the drafting and execution of fraudulent
agreements. These communications, including email correspondence and teleconferences,
targeted Illinois-based Plaintiffs and financial institutions. By directing these communications to
Illinois, Smith and Rockwater established ongoing and purposeful contacts with the state.

93. The funds central to this dispute were transferred into and managed through
Mack’s Illinois-based IOLTA account. This account served as the conduit for the
misappropriation and laundering of proceeds tied to the fraudulent activities of Smith and
Rockwater. By relying on Illinois-based financial systems, they tied their actions directly to
Ilinois.

94, The fraudulent activities orchestrated by Smith and Rockwater caused substantial
harm to Illinois-based Plaintiffs, including:

a. Financial losses exceeding $2.9 million, routed through
Illinois financial institutions;

b. Reputational harm to Illinois-based businesses due to
misrepresentations about the legitimacy of financial
transactions; and

C. Operational disruptions, as Plaintiffs were forced to
expend resources investigating and mitigating the effects

of the fraudulent scheme.

95. By wiring funds to Illinois, directing the preparation of fraudulent documents in
Illinois, and engaging in communications targeting lllinois-based Plaintiffs, Smith and
Rockwater purposefully availed themselves of Illinois jurisdiction. Their use of Illinois’s legal
and financial infrastructure, as well as the harm they caused to Illinois-based Plaintiffs,
establishes sufficient minimum contacts to subject them to this Court’s jurisdiction.

Salazar

96. Salazar was an integral participant in the racketeering enterprise, knowingly
19
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benefiting from and facilitating fraudulent financial transactions that relied on Illinois-based
legal and financial systems.

97. Salazar directly received from Mack’s Chase Bank IOLTA account $750,000 of
the $2.9 million in funds that Matthew’s and Holden’s attorney funneled through Mack’s
Illinois-based IOLTA trust account at Chase Bank. By using Illinois financial infrastructure to
access and misappropriate these funds, Salazar purposefully directed his actions toward Illinois.

98. Salazar actively engaged in communications with Mack and other co-conspirators
to coordinate the transfer, concealment, and misappropriation of funds targeting Illinois-based
Plaintiffs. These communications included emails and teleconferences involving Mack’s Illinois
office, further tying Salazar’s activities to Illinois.

99. Acting in concert with Mack, R.G. Brownell, BNW, Looper, Proton Green, and
other Defendants, Salazar participated in the creation, execution, and transmission of fabricated
agreements and documents designed to mislead Illinois-based stakeholders and financial
institutions. These fraudulent agreements, prepared and transmitted through Mack’s Illinois
office, including the false Loan and Settlement Agreement between Proton Green and Alpha
Carta.

100. By benefiting from funds processed through Illinois financial institutions,
participating in fraudulent communications targeting Illinois-based Plaintiffs, and relying on
documents drafted and transmitted from Illinois, Salazar purposefully availed himself of the
privilege of conducting business in Illinois jurisdiction. His use of Illinois’s legal and financial
infrastructure establishes sufficient minimum contacts to subject him to this Court’s jurisdiction.

101.  Salazar’s fraudulent activities caused significant harm to Illinois-based Plaintiffs,
including:

a. Financial losses resulting from the misappropriation of

$750,000 of the loan proceeds;

b. Reputational damage to Illinois-based businesses caused by

fraudulent filings and communications; and

C. Operational disruptions and costs incurred by Plaintiffs to
investigate and address the fraudulent transactions.
102.  Through his deliberate participation in the racketeering enterprise, Salazar played

a critical role in orchestrating and benefiting from fraudulent activities that depended on Illinois-
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based resources. His actions, in conjunction with Mack and other co-conspirators, underscore his
direct and substantial connection to Illinois, making Illinois the appropriate jurisdiction for this
matter.

R.J. Brownell

103.  R.J. Brownell was a key participant in the racketeering enterprise, directly
engaging in fraudulent activities from Illinois and in coordination with Illinois-based co-
conspirators, including Mack. From his shared operational base in Northbrook, Illinois, Brownell
facilitated the preparation and execution of fraudulent documents and the misappropriation of
funds targeting Illinois-based Plaintiffs, establishing his jurisdictional ties to Illinois.

104.  Acting under the direction of his father, R.G. Brownell, and alongside Mack, R.J.
Brownell participated in the drafting and execution of critical fraudulent documents, including
the Guaranty of Payment by BNW dated February 2, 2023. These documents, upon information
and belief, were prepared in Mack’s Illinois office, misrepresented material facts and were
integral to the fraud.

105.  Upon information and belief, R.J. Brownell actively participated in
teleconferences and email correspondence with Mack and other Illinois-based co-conspirators to
coordinate the flow of funds and execution of fraudulent agreements. These communications,
originating from Illinois, included false representations about the need for asbestos remediation

of the Hale Property.

106. R.J. Brownell also worked with Mack to fabricate inspection reports and
property-related documents targeting Illinois-based assets, including the Hale Property owned by
Yorkville. These fabricated reports, transmitted from Mack’s Illinois office, were used to
misrepresent the condition of the Hale Property, facilitating the misappropriation of funds and
causing significant harm to lllinois-based Plaintiffs.

107. The fraudulent actions of R.J. Brownell caused substantial harm to Illinois-based
Plaintiffs, including:

a. Financial losses exceeding $50,000 due to misappropriated funds
routed through Illinois-based accounts;

b. Reputational harm to Illinois-based businesses caused by false
filings and misrepresentations;

C. Operational disruptions and significant costs incurred by Plaintiffs

to investigate and address the fraudulent transactions; and
21
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d. Consequential damages in the form of attorney’s fees incurred in
litigation arising out of and related to the Hale Property.
Sasaginnikak f/k/a Overall Builders, LLC

108. Sasaginnigak played a significant role in the racketeering enterprise, actively
participating in fraudulent financial transactions and fabricating documents designed to target
Illinois-based Plaintiffs. Through its direct reliance on Illinois legal and financial resources,
Sasaginnigak purposefully tied its actions to Illinois, making this state the appropriate
jurisdiction for this matter.

109.  Sasaginnigak engaged in frequent communications with Mack and other Illinois-
based co-conspirators to coordinate the execution of fraudulent agreements and financial
transactions. These communications, including email correspondence and teleconferences,
targeted Illinois-based Plaintiffs and financial institutions, further embedding the fraudulent
activities within Illinois.

110.  Sasaginnigak was directly involved in fabricating inspection reports and related
property documents targeting lllinois-based assets, including the Hale Property. These
documents, transmitted from Mack’s Illinois office, misrepresented the condition and value of
the property, causing substantial financial harm to Illinois-based Plaintiffs, such as Yorkville.

111.  Sasaginnigak’s fraudulent actions caused significant harm to Illinois-based
Plaintiffs, including:

a. Financial losses exceeding $50,000, misappropriated through

Mack’s Illinois trust account;

b. Reputational harm to Illinois-based businesses caused by

fraudulent filings and misrepresentations;

C. Operational disruptions and costs incurred by Plaintiffs to

investigate and mitigate the fraudulent activities; and

d. Consequential damages in the form of attorney’s fees incurred in
litigation arising out of and related to the Hale Property.
112. By directing funds to Illinois, utilizing Mack’s Illinois office for the preparation
and transmission of fraudulent documents, and engaging in communications targeting Illinois-
based Plaintiffs, Sasaginnigak purposefully availed itself of Illinois jurisdiction. Its reliance on

Ilinois resources and the harm caused to Illinois Plaintiffs establish sufficient minimum contacts
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to subject it to this Court’s jurisdiction.
Endeavor Real Estate, Endeavor Opportunity, Cerco, and OP Highbridge

113.  InJanuary 2022, Cerco entered into a development agreement with Terra Carta
being paid $80,000 per month, to facilitate the development of approximately 334 acres of real
property located in Cedar Park, Texas (“Cedar Park Property”).

114.  In March 2023, upon information and belief, these Defendants engaged in a
scheme involving a fraudulent $98 million purchase agreement drafted by Illinois-based attorney
Mack. The agreement, which facilitated the purported purchase of the Cedar Park Property by
TRT Capital Group LLC, a Delaware limited company, demonstrates significant ties to Illinois
through the use of Illinois-based legal services and resources to perpetrate the fraudulent
enterprise. This use of Illinois resources constitutes predicate acts of wire fraud under 18 U.S.C. §
1343, as Mack transmitted fraudulent documents and communications originating in Illinois to
further the scheme.

115.  In March 2023, Mack drafted the fraudulent $98 million purchase agreement of
which the Cedar Park Property was to be purchased by a Delaware limited company named TRT
Capital Group LLC for the price of approximately $98 million. As the developer for the Cedar
Park Property, Endeavor Real Estate knew or should have known about the $98 million purchase
agreement and that it was fraudulent. Between April 2023 and August 31, 2023, this fraudulent
purchase agreement was terminated without notice to the beneficial owners of Green Sapphire
and Terra Carta, further exemplifying the Defendants’ concealment of material facts and

participation in a racketeering enterprise.

116.  In August 2023, Endeavor entered into a letter of intent agreement with Terra
Carta relating to the purchase of Cedar Park Property for the price of $45 million. This
substantial undervaluation was based on fabricated reports and communications involving
Illinois-based co-conspirators, including Mack, and constitutes further acts of wire and mail
fraud under 18 U.S.C. 8§ 1341 and 1343.

117.  InJanuary 2024, Endeavor Real Estate acquired this property for approximately
$39 million, which constitutes about one-third of its fair market value, underscoring a pattern of
fraudulent activity that leveraged the initial development agreement and purchase framework. This
transaction was facilitated by the use of fraudulent documents drafted and transmitted from Mack’s
Illinois office, directly tying the Defendants to Illinois.

118.  This conduct directly connects the Defendants to Illinois, demonstrating a
23
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deliberate exploitation of Illinois resources in furtherance of their fraudulent enterprise. The use
of Illinois-based legal services to draft and transmit fraudulent agreements constitutes predicate
acts of wire fraud under 18 U.S.C. § 1343 and supports jurisdiction under 18 U.S.C. § 1965(b).

119. By utilizing Illinois-based legal services to structure and document fraudulent
transactions, the Defendants established a clear nexus with Illinois. This connection forms a
sufficient basis for jurisdiction over the Defendants in Illinois courts, as their actions
intentionally involved Illinois resources and facilitated harm extending beyond state boundaries.

120.  Endeavor Real Estate, Endeavor Opportunity, Cerco , and OP Highbridge were
active participants in the racketeering enterprise, working in coordination with Illinois-based co-
conspirators, including Mack and R.G. Brownell, to execute fraudulent financial transactions and
fabricate documents. Their actions relied extensively on Illinois legal and financial infrastructure,
directly targeting Illinois-based Plaintiffs and establishing this Court’s jurisdiction.

121.  The fraudulent actions orchestrated by these entities caused substantial harm to

Illinois-based Plaintiffs, including:

a. Financial losses exceeding $50 million;

b. Reputational damage to Illinois-based businesses due to

misrepresented property values and financial obligations; and

C. Operational disruptions and substantial costs incurred by Illinois
Plaintiffs to investigate and mitigate the effects of the fraudulent

transactions.

122.  The negotiation, amendment, signature collection, approval, and processing of
contracts from Illinois were integral to the execution of the fraudulent scheme. These intentional
activities targeting Illinois-based Plaintiffs establish sufficient minimum contacts with Illinois.
By wiring funds to Illinois, utilizing Mack’s Illinois office to prepare and transmit fraudulent
documents, and targeting Illinois-based Plaintiffs with misrepresentations and fraudulent
agreements, Endeavor Real Estate, Endeavor Opportunity, Cerco , and OP Highbridge
purposefully availed themselves of Illinois jurisdiction. Their direct use of Illinois legal and
financial systems and the harm they caused to Illinois Plaintiffs support this Court’s exercise of
jurisdiction.

Springett and Tailwind
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123.  Springett and Tailwind were central participants in the racketeering enterprise,
working in coordination with Illinois-based co-conspirators, including Mack and Smith, to
execute fraudulent financial transactions and fabricate documents that targeted Illinois-based
Plaintiffs. Their purposeful engagement with Illinois resources establishes a clear basis for
jurisdiction in Illinois.

124.  Springett, acting on behalf of Tailwind directed Mack to prepare and execute key
fraudulent documents, including fabricated UCC-1 financing statements, Loan and Security
Agreements, and Stock Pledge Agreements. These documents were drafted and finalized in
Mack’s Illinois office and were instrumental in concealing the fraudulent nature of the
enterprise’s transactions while misrepresenting the financial obligations of Illinois-based
Plaintiffs, such as Yorkville and Green Sapphire. This conduct constitutes predicate acts of wire
fraud under 18 U.S.C. § 1343, as the fraudulent documents were transmitted through interstate

electronic communications to further the racketeering enterprise.

125.  Between June 2022 and August 2023, Springett and Tailwind participated in
multiple financial transactions processed through Mack’s Illinois-based IOLTA trust account at
Chase Bank. These transactions included a $2.9 million wire transfer that was disguised as
legitimate loan proceeds but was, in reality, laundered and misappropriated for the benefit of
Springett, Tailwind, and other co-conspirators. These acts also constitute predicate acts of m