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Trust is an asset that is often misappropriated. The risk of such
misappropriation is higher when the trust one instills in another is so great that the
trusted agent has the freedom to run rampant. In this case, the Court addresses such
a misappropriation of trust after a successful media businessman expanded his
operations to Argentina. To do so, he created a Delaware limited liability company
to hold valuable media assets, including numerous subsidiaries created and operating
in Argentina. A young attorney at the firm advising on the initial expansion efforts
developed a rapport with the businessman and eventually became his right-hand man
in Argentina. The attorney advised the businessman on Argentine law and served
as the holding company’s formal legal representative in Argentina, quickly gaining
the businessman’s unwavering trust.

To the businessman, the attorney was loyal and dedicated to doing right by
the businessman and his company. But appearances can be deceiving. In the early
days of their working relationship, the attorney identified and seized the opportunity
to misappropriate the businessman’s trust for his own gain. The attorney knew that
the businessman trusted that the attorney’s representations were accurate and,
therefore, that the businessman would sign documents the attorney presented to him.
Using his position of confidence, the attorney induced the businessman to sign
documents stating that the attorney, not the businessman or his affiliate, was the

company’s majority member.



Shortly after those documents were signed, a new Argentine law required that
an Argentine hold the majority interest in media companies operating in Argentina.
This inspired the attorney to make his paper trail more elaborate. He informed the
businessman that it was necessary to ensconce the attorney as the holding company’s
majority member to satisfy the new law. The attorney assured the businessman that
the businessman would remain the company’s true majority member and that the
attorney was simply a placeholder in a larger scheme to facially satisfy Argentine
holding regulations. The businessman agreed, subject to a secret agreement
memorialized in a “counterdocument,” which stated that the attorney would hold the
majority interest in name only and for the businessman’s benefit, and that he would
return the majority interest to its true owner upon request. The attorney assured the
businessman that he would execute the counterdocument and that it would be
effective. The businessman took the attorney’s word and believed the attorney
would honor their agreement. The attorney did not.

After establishing himself as the company’s majority member, the attorney
deserted his placeholder role to seize actual control over the company. Now, the
attorney seeks this Court’s blessing, pointing to the paper trail that he carefully
created to corroborate his control over the Company. But again, appearances can be
deceiving. In this post-trial opinion determining the company’s ownership and
management structure, | find that the documents in the paper trail are not binding
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contracts, and that if they were, the attorney fraudulently induced the businessman
to execute those documents and has proceeded with unclean hands and in bad faith.
I hold that the businessman and his deputy are the company’s managers and that the
businessman’s affiliate is the company’s majority member.
l. BACKGROUND

This opinion determines the ownership and management of Plaintiff Grupo
Belleville Holdings (“GBH,” “Belleville,” or the “Company”), a Delaware limited
liability company.! On May 14, 2019, Plaintiff Carlos Eduardo Lorefice Lynch
(“CLL,” “Lorefice,” or “Lynch,” and together with Belleville, “Plaintiffs”) filed this
action against defendants Remigio Angel Gonzalez Gonzalez, the businessman,
(“RAGG” or “Gonzalez”), Televideo Services, Inc. (“Televideo™), Juan Pablo Alviz
(“Alviz”), and Fernando Guido Contreras Lopez (“Lopez”) (collectively,
“Defendants™).?2 The Complaint seeks injunctive and declaratory relief arising from
Defendants’ allegedly fraudulent attempt to strip Lynch, the attorney, of his

ownership interest in Belleville.

! Citations in the form of “[Name] Tr. — refer to witness testimony from the trial
transcripts. Citations in the form of “[Name] Dep. —” refer to deposition transcripts in the
record. Citations in the form of “PTO 9§ —” refer to stipulated facts in the pre-trial order.
See Docket Item (“D.1.”) 179 [hereinafter “PTO”]. Citations in the form of “JX — at —"
refer to a trial exhibit.

2D.I. 1 [hereinafter “Compl.”]. Witnesses and documents in the record refer to the parties
by various monikers and surnames. | intend no disrespect to the parties by referring to
them as “Lynch” and “Gonzalez” throughout.



Count | seeks declaratory relief pursuant to 6 Del. C. § 18-110.2 Count Il
seeks declaratory relief pursuant to 10 Del. C. § 6501.# Count Il seeks injunctive
relief.> Pursuant to those Counts, Plaintiffs sought a declaratory judgment that (1)
Lynch holds 65% of Belleville, (2) Gonzalez holds 5% of Belleville, (3) Televideo
holds 30% of Belleville, (4) Lynch is Belleville’s sole manager, and (5) all contrary

actions taken by Gonzalez and Televideo are null and void.® Count IV asserts a

8 Compl. 11 92-102.
41d. 11 103-13.
S 1d. 11 114-27.

®PTO at 2. Inaddition, Plaintiffs seek a declaratory judgment that (1) Lynch is Belleville’s
legal representative in Argentina; (2) Alviz is not Belleville’s manager, president, or legal
representative; (3) Lopez is not Belleville’s manager or legal representative; (4) any and
all acts taken by Alviz in connection with Belleville are null and void; (5) any and all taken
by Lopez in connection with Belleville are null and void; (6) the Certificate of Amendment
of Grupo Belleville Holdings, LLC filed with the Delaware Secretary of State on April 12,
2019 is null and void; and (7) the Certificate of Correction of Grupo Belleville Holdings,
LLC filed with the Delaware Secretary of State on May 9, 2019 is null and void. Plaintiffs
also seek an order directing the Delaware Secretary of State to strike from the record (1) the
Certificate of Amendment of Grupo Belleville Holdings, LLC filed with the Delaware
Secretary of State on April 12, 2019; and (2) the Certificate of Correction of Grupo
Belleville Holdings, LLC filed with the Delaware Secretary of State on May 9, 2019.
Finally, Plaintiffs seek injunctive relief barring Defendants from (1) interfering with
Lynch’s ownership interest in Belleville and Lynch’s status as Belleville’s sole manager
and legal representative; (2) making any statement to any governmental agency that is
contrary to Lynch’s status as Belleville’s 65% owner, sole manager, and legal
representative; (3) taking action, direct or indirect, without the express consent of Lynch,
on behalf of Belleville, including, without limitation, with respect to Belleville’s
ownership, management, business operations, or assets. Id. at 2-3. To the extent Plaintiffs
request relief pertaining to any litigant’s status as Belleville’s legal representative in
Argentina, | decline to address the issue. That is a matter for Argentine authorities.



claim for conversion.” Lynch also seeks damages for Defendants’ alleged
conversion.®

On May 24, | granted expedition, to which the parties agreed.® On June 5, |
entered a status quo order, mandating that the parties maintain the status quo
concerning Belleville’s operations and management during the pendency of the
litigation.1°

On June 14, Defendants filed an Answer and Affirmative Defenses to the
Complaint.!! Defendants raised as affirmative defenses unclean hands, fraudulent
inducement, misrepresentation, failure of valuable consideration, equitable estoppel,
and promissory estoppel.’? Defendants Televideo and Gonzalez—Televideo’s
owner and president*—also asserted counterclaims against Lynch.** In respect to

the counterclaims, | refer to Gonzalez and Televideo collectively as the “Televideo

" Compl. 11 128-37.

8 PTO at 3. Plaintiffs also seek an order awarding such other and further relief to Lynch as
the Court deems just and proper. Id.

9See D.I. 37.
10D.1. 33.
1pD.l. 39.
121d. at 32-34.

13 At all times, Televideo acted through Gonzalez. To the extent that Gonzalez took any
action with respect to the disputed 65% membership interest in Belleville, discussed infra,
he did so on Televideo’s behalf.

14 See D.I. 39 at 34-57 [hereinafter “Countercl.”].



Defendants.” Count | of the counterclaim seeks declaratory relief pursuant to 6 Del.
C. § 18-110.% Counts Il and 11 seek declaratory relief pursuant to 10 Del. C. §
6501.1%  With respect to Counts I, Il, and Il, Defendants sought a declaratory
judgment and order that (1) Gonzalez holds 5% of Belleville, (2) Televideo holds
95% of Belleville, (3) Gonzalez is Belleville’s sole manager, (4) any actions Lynch
has taken on Belleville’s behalf are null and void.}” In addition, Count IV asserts a
claim for conversion.!® Count V asserts a claim for fraud in the inducement.®
Finally, Count VI asserts a claim for fraudulent misrepresentation.?’ Defendants
also sought damages for Lynch’s fraudulent conduct.?* On July 5, Lynch answered
the counterclaims and asserted several affirmative defenses, including unclean hands
and judicial estoppel.?2

The case proceeded through expedited and contentious discovery, spats over

the breadth of the status quo order, and a motion to dismiss Lopez for lack of

15 Countercl. 11 53-63.

16 1d. 11 64-82.

17 See id. at 55-56; D.I. 189 at 51.
181d. 11 83-91.

191d. 11 92-107.

201d. 11 108-17.

21 See id. at 56; D.l. 189 at 51. Defendants also seek an order granting Defendants such
other relief that the Court deems equitable.

22 See D.I. 49 at 28-29.



personal jurisdiction.?® | held trial from January 27 through January 29, 2020.2* At
trial, ten witnesses testified primarily in Spanish: Lynch, Gonzalez, Ariel Dario
Lambert, Morelia Gonzalez, Marcos Landaburu, Jose Ramon Gomez, Herber
Damian Martinez,® Silvia Susana Curutchet, Guillermo Jorge Candeo White, and
Liliana Silvia Casaleggio.?® The parties also designated for the record the deposition
testimony of two witnesses: Adriana Maleplate and Fernando Contreras Lopez.?’
In addition to witness testimony, the parties submitted 163 joint exhibits, most of

which were translated from Spanish.?

23 See, e.g., D.1. 30, 34, 37, 40, 69, 74, 92, 107, 111, 121, 125, 146, 150, 162, 166, 168,
169, 182, 205, 213, 231, 237, 239, 240, 241. The parties agreed that | would defer ruling
on Lopez’s motion to dismiss for lack of personal jurisdiction, D.I. 40, until after trial so
that | could assess the motion with the benefit of a fully developed record. Accordingly,
the parties addressed the motion in post-trial briefing and at post-trial argument. On June 8,
2020, | issued my decision dismissing Lopez, without prejudice, for lack of in personam
jurisdiction with respect to all counts of the Complaint except Count | pursuant to Section
18-110. Because this Court has in rem jurisdiction over Belleville, I retain the authority to
determine whether Lopez is a member or manager of Belleville under Section 18-110. See
D.I. 237, 239.

24 See D.I. 193, 194, 195.

25 Plaintiffs called Martinez as a rebuttal witness. For reasons explained at trial, I struck
Martinez’s testimony. See Martinez Tr. 581-82.

26 See D.I. 193, 194, 195. The Court is grateful for the expertise and proficiency of
Sebastian Beale, who translated from English to Spanish and vice versa, and the Chancery
court reporters, whose remarkable RealTime skills were invaluable.

27 See D.1. 196, 197, 198, 199.
28 See JX 1-163; D.I. 218, Ex. 3 [hereinafter “Schedule of Evidence™].



The parties completed post-trial briefing as of March 26.%° 1 held post-trial
argument on April 8.3 In post-trial briefing and at argument, the parties addressed
(1) their competing declaratory judgment claims pursuant to Section 18-110 and
Section 6501; (2) their competing conversion claims; (3) their competing unclean
hands defenses; (4) the Televideo Defendants’ fraudulent misrepresentation and
fraudulent inducement Counterclaims and Defendants’ corresponding affirmative
defenses; (5) Defendants’ failure of consideration and promissory estoppel defenses;
and (6) Lynch’s judicial estoppel defense. Accordingly, this opinion is cabined to
those claims and defenses, and all others are deemed waived.®!

The factual findings in this case are outcome-determinative. My duty is to
make findings of fact based on the preponderance of the evidence the parties present.
“The side on which the greater weight of the evidence is found is the side on which

the preponderance of the evidence exists.”3?

29D.1. 189, 190, 204, 206.
0 D.I. 212, 219.

31 See Oxbow Carbon & Minerals Hldgs., Inc. v. Crestview-Oxbow Acg., LLC, 202 A.3d
482, 502 n.77 (Del. 2019) (“The practice in the Court of Chancery is to find that an
issue not raised in post-trial briefing has been waived, even if it was properly raised pre-
trial.”).

32 Reynolds v. Reynolds, 237 A.2d 708, 711 (Del. 1967); accord Taylor v. State, 748 A.2d
914 (Del. 2000) (TABLE) (“The phrase ‘preponderance of the evidence’ has been defined
to mean the side on which ‘the greater weight of the evidence’ is found.”).



Here, this task has proven onerous. This case presents a he said-he said
dichotomy of the starkest form. According to Lynch, he and Gonzalez agreed Lynch
would purchase 65% of Belleville, and iteratively documented that purchase and
adjusted its terms. The documentary evidence—namely a series of documents and
public filings identifying Lynch as 65% owner and signed by Gonzalez—facially
supports Lynch’s account. If one accepts Lynch’s story as true and discredits the
testimony of numerous witnesses, then those documents speak for themselves and
this ownership dispute is easily resolved.

According to Defendants, these documents should not be taken at face value.
Instead, Defendants contend that Lynch induced Gonzalez to execute a series of
documents to create a paper trail presenting Lynch as Belleville’s 65% majority
owner, in name only, for the purported purpose of satisfying Argentine regulations;
and after Lynch completed that paper trail, he wrongfully claimed control of the
Company. If one accepts Defendants’ theory of the case as true, then the volume of
documentary evidence in Lynch’s favor is predictable and meaningless: the point
of the sham was to create a paper trail naming Lynch as Belleville’s majority owner
to satisfy Argentine regulators.

Testimony and other corroborating evidence support Gonzalez’s account. In

2007, Lynch began working as Belleville’s attorney and Gonzalez’s personal



advisor.®® Gonzalez trusted Lynch and his advice regarding Belleville’s Argentine
operations, and he signed documents Lynch presented as solving Belleville’s legal
and regulatory issues.>* Between September 2007 and January 2008, Lynch papered
the foundation for his long-term plan to appropriate 65% of Televideo’s interest in
Belleville. To do so, he advised Gonzalez to execute a series of documents to
facilitate the final steps of Gonzalez’s foray into Argentina; those included public
filings that fabricated Lynch’s ownership stake in Belleville. Gonzalez complied,
relying on Lynch’s representations about their contents and necessity; admittedly,
Gonzalez did not meaningfully read or review those documents on his own.®
Facially, those documents gave Lynch what he wanted: a majority 65% position in
Belleville, and Gonzalez’s ignorance. At that time, the parties had not discussed,
negotiated, or agreed to transfer Televideo’s 65% interest to Lynch.

Eventually, however, a serendipitous change in Argentine law gave Lynch a
foothold to induce Gonzalez to execute more documents naming Lynch as
Belleville’s 65% member, and legitimized the documents Gonzalez signed and

Lynch filed in September 2007 and January 2008. In late 2008, Lynch advised

33 See, €.9., Lynch Tr. 103, 121-122, 132-33, 143; M. Gonzalez Tr. 271, 279; A. Gonzalez
Tr. 459, 46263, 464, 468, 471, 476, 478, 480, 481, 482, 483, 485, 488, 490, 499, 501, 507,
508.

3 See, e.g., A. Gonzalez Tr. 459, 46263, 464, 468, 471, 476, 478, 480, 481.
% See, e.g., id. at 490, 507.
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Gonzalez of the new law requiring Televideo to transfer Belleville’s majority
position to an Argentine citizen. Lynch, as an Argentine citizen, proposed that he
fill this role. To ensure Gonzalez would agree to the “transfer,” Lynch proposed that
they create a paper trail fabricating Lynch’s 65% ownership to satisfy Argentine
holding laws, but also sign a secret contract providing that Lynch would hold the
interest in name only, and Televideo would remain Belleville’s true owner. Lynch
assured Gonzalez that he would prepare a “counterdocument” that memorialized the
secret terms. %

Accordingly, in 2009, Lynch and his team drafted backdated purchase
agreements to fabricate a 5% transfer in September 2007 and a 60% transfer in
January 2008, among other documents. And as promised, Lynch prepared and
presented to Gonzalez the counterdocument providing that Televideo beneficially
owned the 65% interest, and that Lynch would return the interest to Televideo upon

Gonzalez’s request. Lynch assured Gonzalez that he would execute it. The

% The parties refer to the counterdocument using multiple terms, including
“contradocumento,” ‘“declaracion jurada,” “DDIJJ,” “sworn statement,” “sworn
declaration,” and “control document,” and sometimes referred to Gonzalez as the “ultimate
beneficial owner,” or “UBQO,” in the context of this ownership structure. See, e.g., D.I. 190
at 3 (identifying alternative names for the counterdocument); Lynch Tr. 197 (referring to
Gonzalez as the “UBO” in the context of a counterdocument), 214 (same), 218 (noting that
the “sworn declaration,” or counterdocument, was referred to as a “control document[]”);
M. Landaburu Tr. 433 (acknowledging that the counterdocument is also referred to as a
“contradocumento”); JX 102 (clarifying that “DDJJ” refers to a counterdocument, like that
attached at JX 103).
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counterdocument was the only document in the entire suite that the parties
objectively intended to have any binding effect or otherwise evidence a legitimate
agreement. They intended the rest to be a sham.

Trusting Lynch’s representation that he would execute the counterdocument
and return the interest, Gonzalez agreed to transfer 65% of Belleville to Lynch, in
name only, to satisfy Argentine law. But Lynch never intended to sign the
counterdocument or return the interest. Lynch did not sign the Counterdocument,
and ultimately concealed or destroyed the copy Gonzalez signed, leaving only those
crumbs in the trail that named him as Belleville’s 65% owner. Lynch then came to
this Court, relying on that paper trail, in an attempt to obtain final control over
Belleville.

In view of the conflicting testimony and theories of the case, my credibility
assessments of the witnesses tip the scales here. “[TThe relative weight given to any
particular piece of evidence, and particularly witness testimony, is a matter for the
court to determine as the trier of fact.”” “In my role as the trier of fact, I must assess
the credibility of the witnesses, supported by the record. My credibility

determinations are based on the testimony and evidence submitted to make up the

37 Hockessin Cmty. Ctr., Inc. v. Swift, 59 A.3d 437, 453 (Del. Ch. 2012) (quoting In re
IAC/InterActive Corp., 948 A.2d 471, 493 (Del. Ch. 2008)).
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record.”®® Accordingly, | may “‘determine the weight and credibility to be accorded
any witness,” and [am] responsible for resolving conflicts in the evidence.”®® “The
rule is that in determining the weight and the credibility of the testimony, the
apparent fairness, interest or bias of the witnesses, their opportunity to see and know
of the circumstances, their recollections connected therewith, and all other facts and
circumstances that go to test the accuracy of their testimony, are to be considered.”*

At trial, I had ample opportunity to observe Lynch and Gonzalez and to assess
their credibility. After listening to Gonzalez’s testimony, and that of multiple
corroborating witnesses, | find him to be credible concerning the regulatory scheme
and private agreement.** | place more weight on Gonzalez’s testimony when it

conflicts with Lynch’s. Consequently, I view the record, including the paper trail,

3% Eagle Force Hldgs., LLC v. Campbell, 2019 WL 4072124, at *13 (Del. Ch.
Aug. 29, 2019) (citing Gatz Props., LLC v. Auriga Capital Corp., 59 A.3d 1206, 1221 (Del.
2012) (“The law requires the trial judge to weigh the evidence, including the credibility of
live witness testimony.”)), aff’d in part, rev’d in part, 2020 WL 3866620 (Del.
July 8, 2020).

3 Johnson v. Wagner, 2003 WL 1870365, at *4 (quoting Jones v. Lang, 591 A.2d 185, 188
(Del. 1990)).

40 Matter of Langmeier, 466 A.2d 386, 405 (Del. Ch. 1983) (citing Benson v. Wilm. City
Ry. Co., 75 A. 793 (Del. Super. Ct. 1910)).

41 1 particularly find his testimony credible with respect to the parties’ intentions when
executing each document in the paper trail. See Johnson, 2003 WL 1870365, at *4 (“Where
‘state of mind’ or ‘consciousness and conscious’ is involved, credibility—a [fact-finder]
determination—is often central to the case.” (alteration in original) (quoting Scott v. Bosari,
1994 WL 682615, at *8 (Del. Super. Oct. 26, 1994)).
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through the prism of the parties’ scheme: the documents Lynch presents identify
him as Belleville’s 65% member only because the parties agreed to create a paper
trail evidencing that ownership structure in order to satisfy regulators, and agreed
Lynch did not actually purchase or beneficially hold that interest. The nature of the
scheme explains the scant documentary evidence supporting Defendants’ position.
Having weighed the evidence and evaluated the credibility of the witnesses, | find
that the following facts were proven by the preponderance of the evidence.*?
A.  Gonzalez Acquires The Argentine Media Assets.

Gonzalez is an experienced acquirer and owner of media assets throughout
Latin America.*®* He owns and controls “Albavision,” the name for an informal
conglomerate of Latin American media companies, including Televideo.** Over
nearly forty years in the industry, Gonzalez amassed over thirty radio and television

stations in at least twelve countries.* He solely owned all of these assets, except for

42 The parties did not brief any evidentiary objections in post-trial briefing. Any objections
are waived.

43 See A. Gonzalez Tr. 453, 457.

4 See D.I. 218, Ex. 1 at 1 [hereinafter “Glossary of Stipulated Terms”]; M. Gonzalez Tr.
261-62.

45 See A. Gonzalez Tr. 453, 457, 468.
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one station he owned with a partner.*® Once Gonzalez acquired those assets, he did
not sell them.*’

In 2006, Gonzalez sought to expand the Albavision brand into Argentina by
acquiring an Argentine media conglomerate, Inversora de Medios y Comunicaciones
Sociedad Anénima (“IMC”), owned by Gerardo Daniel Hadad.*® The IMC
acquisition would expand Gonzalez’s asset portfolio to include a number of
associated and subsidiary companies operating in Argentina, including IMC,
Sebrumax Sociedad Anénima (“Sebrumax”) and Telearte Sociedad Andnima
(“Telearte”).*® At the time, IMC operated Canal 9, a well-known television station
in Argentina. Canal 9 was the primary motivation for the purchase.®

Gonzalez contacted Hadad about potentially acquiring IMC.%*  With
discussions underway, Gonzalez retained an Argentine law firm, Santiago Lynch, to

assist with negotiation and due diligence.? Lynch’s uncle, a partner at the firm, was

46 See id. at 456-57.

47 See id. Gonzalez has only ever sold one media asset: a Puerto Rican radio station, sold
twenty-one years ago. See id. at 459.

48 See JX 2; Lynch Tr. 17-18, 100; M. Gonzalez Tr. 262-63; A. Gonzalez Tr. 452-53;
Casaleggio Tr. 544,

49 See Glossary of Stipulated Terms at 1.
50 See id.; PTO 1 7-8; see also White Tr. 528.
51 See M. Gonzalez Tr. 262.

52 See Lynch Tr. 17, 100; M. Gonzalez Tr. 262-63; Landaburu Tr. 415; A. Gonzalez Tr.
452-53. Lopez first retained the firm on Gonzalez’s behalf. See M. Gonzalez Tr. 263.
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in charge of the firm’s relationship with Gonzalez.>® Lynch was a junior attorney at
the firm.>* His primary role was to hand deliver documents to Gonzalez that required
his signature.® He did not have a meaningful role in the IMC acquisition.>® Hadad
assigned Liliana Casaleggio, then head of Telearte’s legal department, to “take

charge in Telearte with regards to the purchase and sale.”’

%3 See Lynch Tr. 101.
% See M. Gonzalez Tr. 263; A. Gonzalez Tr. 452-53; Casaleggio Tr. 545; White Tr. 528.

% See A. Gonzalez Tr. 452-53. Lynch testified that he was lead counsel who negotiated
the IMC purchase on Gonzalez’s behalf. See Lynch Tr. 100-01, 109. Lynch’s testimony
is not credible on this point. Although negotiations began in 2006, Lynch did not meet
Gonzalez until January 2007, when he took Gonzalez paperwork that needed to be signed.
See id. at 101-02. Gonzalez and Casaleggio credibly testified that Lynch was not involved
in negotiating the terms of the sale or responsible for drafting any of the documents
involved in the transaction. See A. Gonzalez Tr. 452-53; Casaleggio Tr. 544-45; see also
White Tr. 528. 1 find that, at the time of the IMC purchase, Lynch’s role was limited to
delivering documents to Gonzalez for his signature. See Lynch Tr. 101; A. Gonzalez Tr.
452-53; Casaleggio Tr. 544-45,

% See Lynch Tr. 101; A. Gonzalez Tr. 452-53; Casaleggio Tr. 54445,

5" Casaleggio Tr. 544. Alejandro Massot, counsel for Gonzalez and Televideo, asked
Casaleggio to testify on Defendants’ behalf. See id. at 550-51, 552. She worked as an
attorney for Telearte and Canal 9 for seventeen years: from 2000, under Hadad’s
ownership, through 2017, under Gonzalez’s control. See id. at 543. She worked as a senior
attorney, chief legal consultant, and manager of the Telearte’s judicial apartment. See id.
Eventually, Casaleggio began reporting to Lynch. Gonzalez terminated her employment
in 2017. See id. at 559-60, 561. At that time, Lynch was her immediate superior. See id.
550. Plaintiffs tried to impeach her credibility, suggesting that she was improperly coerced
and coached to testify. See id. at 558-59. Plaintiffs’ attempt was unsuccessful. See id. at
562. Casaleggio was not coached before taking the stand, and she was not offered anything
in exchange for her testimony. See id. at 558-59, 562. She is familiar with the transactions
in dispute in this litigation, including the parties’ intent with respect to the
Counterdocument. See id. at 543-49. She testified, and | believe, that she testified to share
facts she personally knows and because “the justice system require[d] [her] to”” with respect
to “a conflict between the ownership.” Id. at 552. 1 find Casaleggio’s testimony credible.
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To facilitate the IMC acquisition, on December 12, 2006, Gonzalez formed
Belleville as a Delaware limited liability company to hold Canal 9 and IMC’s other
Argentine assets.®® At that time, 95% of Belleville was owned by Televideo, a
Florida corporation owned and controlled by Gonzalez and his two daughters, Jani
Gonzalez and Morelia Gonzalez.>® Gonzalez personally owned the remaining 5%
of Belleville.®°

In January 2007, Gonzalez purchased 84.21% of IMC from Hadad for $24.2
million.®! He did so “on commission” for Belleville, the ultimate purchaser, and was
required to timely identify Belleville as IMC’s acquirer to the Argentine media
regulators.®? To do so, Belleville needed a representative to appear on its behalf
before the Argentine government.®® So in April 2007, Gonzalez granted Lynch a

special power of attorney and designated him as Belleville’s legal representative in

%8 See JX 1: PTO 6.
59 See M. Gonzalez Tr. 261:5-8; A. Gonzalez Tr. 477-78; PTO | 11.

%0 1t is undisputed that today, Televideo still owns 30% and Gonzalez personally holds at
least 5% of Belleville. See PTO 1 10, 38, 44.

61 See JX 2; Lynch Tr. 17-18, 100; M. Gonzalez Tr. 262-63; Casaleggio Tr. 544.

62 Lynch Tr. 18. Lynch’s firm advised Gonzalez that the IMC acquisition needed to be
structured in compliance with Argentine law and documented with Argentine regulators.
See Casaleggio Tr. 545-46.

63 See Lynch Tr. 18; A. Gonzalez Tr. 453; JX 3 at 10, 19, 29, 42, 51, 61, 63.
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Argentina.* Belleville also adopted a resolution to hold equity in Argentine
companies, which Lynch filed on Belleville’s behalf with the Argentine regulatory
body Argentina Inspeccion General del Justicia (“1GJ”).%

After the initial 84.21% sale to Belleville, Hadad still held an interest in
IMC.®¢ Belleville eventually acquired Hadad’s remaining interest to own 100% of
the company by causing IMC to make a capital call.’” Through Gonzalez, Belleville
injected the requested capital; Hadad did not participate, and his interest was diluted

to 4.1%.% Thereafter, Lynch negotiated for Belleville’s purchase of Hadad’s

64 See JX 3 at 10, 19, 29, 42, 51, 61, 63. When Belleville designated Lynch as its legal
representative in April 2007, he was still employed at his uncle’s law firm. See Lynch Tr.
103. The resolution also identifies other individuals with authority to act on Belleville’s
behalf in Argentina. See JX 3at9, 19, 29, 41, 51, 63.

65 See JX 3. The filed paperwork certified that Lynch was Belleville’s legal representative
and formally assigned to Belleville Gonzalez’s 84.21% ownership interest in IMC. See
Lynch Tr. 18; JX 3 at 10, 19, 29, 52, 61, 63.

66 See Lynch Tr. 18, 20.
67 See id. at 20, 116-17; A. Gonzalez Tr. 456.

%8 See Lynch Tr. 20, 116-17. At the time of the capital call, Lynch held 5% of IMC, which
he received from Belleville through Gonzalez. Lynch acquired this interest in connection
with the efforts to squeeze out Hadad. He claims that he purchased 5% of IMC on the
“same conditions” as his claimed purchase of 65% of Belleville. Lynch Tr. 117. Although
Lynch held himself out as the genuine holder of 5% of IMC, he did not inject any funds
through the capital call. According to Lynch, this is because his shares had not been
“completely integrated” or “completely paid off” at the time of the call. Id. at 116-17. |
do not find Lynch’s testimony credible as to his genuine purchase and ownership of 5% of
IMC. Rather, | find that Gonzalez permitted Lynch to hold 5% of IMC in name only, that
Lynch never paid valuable consideration for that interest, and that the parties never
intended for Lynch to be the true owner of that interest. | find that Lynch held 5% of IMC
for Gonzalez’s benefit and pursuant to a similar agreement under which he held 65% of
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remaining interest.®® Belleville acquired it for $1 million in December 2007.7° In
total, Gonzalez, through Belleville, paid a total of $27.345 million for the IMC
acquisition.”™ By completing the acquisition, Belleville expanded the Albavision
portfolio to include ownership interests in Argentine media companies, such as
Canal 9 and FM Aspen 102.3, and Argentine real estate holdings.’

B.  Gonzalez Hires Lynch As An Employee And Advisor.

At all times, Gonzalez controlled and financed Belleville’s operations.’
Gonzalez made Belleville’s decisions.”* Consequently, Lynch was required to, and
did, consult with Gonzalez and seek his approval before making decisions.”™
Gonzalez did not, and would never, allow Lynch to dictate what Gonzalez did with

Belleville’s business.”® He had the final say over the operations of Belleville and its

Belleville, discussed at length infra. See, e.g., JX 117 at 161 (noting that Lynch held shares
in IMC subject to a counterdocument).

%9 See Lynch Tr. 20.
0 See id. at 20, 111.
1 See id. at 20.

2 See, e.g., PTO {1 7, 8; JX 161. Telearte operates Canal 9. Telearte is financed by
Producciones Dragon, which was formed for this purpose in 2007. See Lynch Tr. 65;
Curutchet Tr. 514.

3 See, e.9., A. Gonzalez Tr. 456-57, 459-60; Gomez Tr. 448-49; Curutchet Tr. 514-15;
Casaleggio Tr. 548-49; Maleplate Dep. 30, 31.

74 The parties have presented no formal document naming Gonzalez as Belleville’s sole
manager prior to 2009, but they do not meaningfully dispute this point.

> See, e.g., A. Gonzalez Tr. 457; Curutchet Tr. 514-15.
6 See, e.g., A. Gonzalez Tr. 457, 460.
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subsidiaries, and could not be overridden by Lynch.”” As late as February 2018,
other advisors and employees of Belleville and its subsidiaries—including Lynch’s
subordinates—understood the same: Gonzalez, as Belleville’s owner, controlled,
directed, and financed the Belleville family’s operations.’®

Gonzalez delegated many tasks to Lynch and his other employees and
advisors, and relied on their advice when making decisions for Belleville.”
Gonzalez’s reliance on and trust in Lynch grew as Lynch became more involved in
the Company. From February 2007 through July 2007, Lynch provided legal advice
to Gonzalez and Telearte as an outside attorney.® In August 2007, Gonzalez hired
Lynch as a Telearte employee.®? Initially, he had no formal title.®2 Lynch advised
IMC and Belleville’s other subsidiaries, served in-house as local Argentine counsel

with respect to Belleville’s Argentine assets, and worked closely with Canal 9.3

" See, e.g., id.

8 See Landaburu Tr. 428-29: Gomez Tr. 441; A. Gonzalez Tr. 457, 459-60: Curutchet Tr.
514-157; Casaleggio Tr. 547-49.

9 See, e.g., A. Gonzalez Tr. 486, 490, 492, 493.

80 See Lynch Tr. 103. Prior to that time, Lynch had not worked in television or radio. See
A. Gonzalez Tr. 453.

81 See Lynch Tr. at 102; A. Gonzalez Tr. 453.
82 See Lynch Tr. 102.

8 See id. at. 18; M. Gonzalez Tr. 263; A. Gonzalez Tr. 453. Occasionally, Lynch assisted
with Gonzalez’s companies in other countries. See Lynch Tr. 18.
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Lynch initially worked alongside Casaleggio, but quickly rose to be the
primary lawyer advising Gonzalez as to Belleville’s operations in Argentina.®*
Because Gonzalez ran Belleville’s operations from afar, he relied on Lynch to advise
on Argentine law and compliance, to act on Belleville’s behalf before the IGJ and
other regulators, and to assist with Belleville’s subsidiaries and other operations.®
Eventually, Lynch directed the local operations of Belleville and its subsidiaries and
was designated as Gonzalez’s co-manager.®® And by mid-2009, he developed
significant influence in the Belleville family and had “tak[en] charge of the legal
aspect at [Canal 9].”%" He was eventually named as Canal 9’s President, and he was
named Telearte’s President in 2011.88 In these positions, Lynch cultivated trust and
influence over others in the Belleville family—including Ariel Lambert, Marcos
Landaburu, Hernan Birencwajg, and Fernando Banus—who would later assist in or

derive benefit from Lynch’s scheme to divest Televideo of its interest in Belleville.®

8 See A. Gonzalez Tr. 454, 462-63; White Tr. 528; Casaleggio Tr. 545.

8 See, e.g., A. Gonzalez Tr. 454, 459, 461, 46263, 464, 468, 471, 476, 478, 480, 481, 482,
483, 485, 488, 490, 499, 501, 507, 508. Gonzalez’s primary residence is in Miami.
See, e.g., JX 25.

8 See, e.9., PTO 1 28; JX 16; M. Gonzalez Tr. 263; A. Gonzalez Tr. 454; Casaleggio Tr.
545.

87 A. Gonzalez Tr. 454; see also M. Gonzalez Tr. 263; Casaleggio Tr. 545.
8 See Casaleggio Tr. 545.

8 See, e.g., White Tr. 531 (noting that Lynch demanded golden parachutes for these
individuals when he held the Company for ransom).
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Lynch became Gonzalez’s “right-hand man” in Argentina.*® Gonzalez trusted
Lynch and relied on him as his employee and attorney for both Belleville and
Gonzalez’s interest in the Company.”* Accordingly, Gonzalez tasked Lynch with
conveying information and documents regarding Belleville’s Argentine operations
for Gonzalez’s final approval.®> Morelia, Gonzalez’s daughter, facilitated Lynch’s
written and email communications with Gonzalez; she received Lynch’s messages
on her father’s behalf, then relayed the information to him.** When working with
Lynch, Gonzalez expected and assumed that Lynch had prepared all necessary
documents, that they were complete, and that Lynch had properly handled all legal
issues.®* When Lynch brought Gonzalez legal documents to sign, Lynch would

summarize them briefly and offer legal and business explanations as to why

9 White Tr. 528.

% See, e.9., A. Gonzalez Tr. 508 (“Mr. Lynch was the attorney for the company and also
personal.”); M. Gonzalez Tr. 263 (“Q. And from 2007 and onward, did Mr. Lorefice Lynch
provide legal advice to you and your father with regards to the company? A. Yes, he did.”);
see also A. Gonzalez Tr. 454-56, 459, 468, 471, 478, 480-81, 482, 485, 486, 490, 508.
Plaintiffs attempted to impeach Gonzalez on this point in an effort to establish that Lynch
was not, in fact, Gonzalez’s personal counsel. See A. Gonzalez Tr. at 508-10. At his
deposition, Gonzalez testified that Lynch was not his personal attorney, but only the
attorney for the Company. See id. at 509-10. The preponderance of the evidence presented
at trial demonstrates that Gonzalez understood Lynch to advise him on an array of
Belleville issues, as well as with respect to his own personal stake in the Company.
See, e.g., Lynch Tr. 122.

92 See, e.g., A. Gonzalez Tr. 454-56, 459, 468, 471, 478, 48081, 482, 485, 486, 490, 508.
9 See Lynch Tr. 133; M. Gonzalez Tr. 263-64.
% See, e.g., A. Gonzalez Tr. 454-56, 459, 468, 471, 478, 48081, 482, 485, 486, 490, 508.
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Gonzalez’s signature was required.® Lynch often assured Gonzalez that “he had
already taken care of everything and not to worry about it.”%® Gonzalez trusted
Lynch’s representations that the documents were necessary to further a Belleville
business objective and were complete, and then signed upon Lynch’s advice.’

C. In September 2007, Lynch Strategizes To Seize Belleville.

After Lynch established himself as Gonzalez’s right-hand man in Argentina,
Gonzalez transferred 65% of Televideo’s interest in Belleville to Lynch in name
only, believing that Televideo would remain the actual beneficial owner of that
interest.®® The parties offer competing stories as to how Lynch came to hold the
interest.

According to Lynch, he negotiated for and purchased the interest outright
between September 2007 and January 2008 pursuant to two “verbal agreement[s].”%
Lynch contends that in exchange for his efforts to negotiate Hadad’s exit from IMC,
and consideration that evidently took the form of a debt assumption, Gonzalez

agreed to transfer most of Televideo’s interest in Belleville to Lynch in two blocks:

% See, e.g., id. at 455-56, 507.

% 1d. at 456.

9 See, e.g., id. at 454-56, 459, 468, 471, 478, 480-81, 482, 485, 486, 490, 507, 508.
% See, e.g., id. at 455, 459, 463, 483, 485.

% E.g., Lynch Tr. 112, 125, 173.
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5% in September 2007, and 60% in January 2008.1%° Collectively, these two alleged
“purchases” would have resulted in a 65% transfer of Belleville. No
contemporancous documents support Lynch’s testimony; instead, Lynch points to a
series of either inconsistently timed or backdated documents. I do not find Lynch’s

account credible.1%?

100 See, e.g., id. at 18-19, 110-11.

101 See id. at 18-19. Lynch testified that Gonzalez initially agreed to transfer 5% of
Belleville to Lynch for roughly $1.2 million, and that transfer was completed in September
2007. Seeid. at 107, 123. Lynch contends Gonzalez “willingly just gave [him] 5 percent
of his company . . . under a verbal agreement” just after Gonzalez had purchased IMC for
over $27 million. Id. at 112, 115. Lynch further testified that, during the same month, he
began negotiating with Gonzalez to purchase an additional 60% of Televideo’s interest in
Belleville. Seeid. at 18-19. According to Lynch, if he was able to squeeze out Hadad “in
an economical way or a more affordable way,” Gonzalez agreed to “transfer his 60 percent
to [Lynch] with the same terms and conditions that were negotiated with the acquisition of
the 5 percent.” Id. at 111. Belleville purchased Hadad’s remaining IMC interest in
December 2007, and Lynch contends his 60% acquisition finalized in January 2008. See
id. Together, the September 2007 and January 2008 “sales” would have established Lynch
as Belleville’s majority holder as of January 2008. Lynch admits that he did not pay for
the interests at the time of purchase. See id. at 108.

Lynch has presented no contemporaneous contract, communication, or other
document evidencing the alleged agreement or sale between Gonzalez and Lynch for the
65% transfer. See id. at 108, 109, 123; JX 5; JX 7; JX 8; JX 10; JX 11. According to
Lynch, both transfers were pursuant to “verbal” “personal” agreements. See Lynch Tr.
107, 11, 112, 123. As will be explained infra, Lynch later caused Gonzalez to execute a
series of backdated documents in 2009 to create a paper trail corroborating the “sales” that
never, in fact, occurred.

Curiously, at the time of these alleged transfers, Gonzalez and Lynch had only
known each other for nine months. See id. at 112. In addition, Lynch was providing
Gonzalez with legal advice at the time, but testified that he did not encourage Gonzalez to
seek independent counsel with respect to the purported sale. See id. at 121-24. In contrast,
for the IMC acquisition, Gonzalez insisted upon counsel and lengthy, contemporaneous
documentation. See JX 2. Lynch justifies these differences by stating that, in the IMC
acquisition, “the buyer did not know the company.” Lynch Tr. 124-25. But because he

24



Rather, | find that, in 2007, Lynch used the final steps of the IMC acquisition
as a platform to obtain Gonzalez’s signature on a document naming Lynch as
Belleville’s majority member: Lynch’s first step in subverting Televideo’s 65%
interest in Belleville.1%? That document, which appears at Joint Exhibit (“JX”) 7 and
JX 8, is a “Certificate of Amendment of Grupo Belleville Holdings, LLC” that
Gonzalez executed and Lynch filed with the Delaware Secretary of State on October
18, 2007.1% It states that Gonzalez owns 5% of Belleville, Televideo owns 30%,
and Lynch owns 65%.1%* Lynch presented the document to Gonzalez, who signed it

at Lynch’s direction, and then Lynch filed the document in Delaware.'®

“knew the company exactly -- very well,” Lynch posits that Gonzalez did not insist upon
the same protections. Id. at 124-25. Nor did Lynch secure written contractual protections
for himself until 2009. See id. at 109. Lynch did not “see that it was necessary” to
document anything until 2009” because he “had different documents issued by Mr.
Gonzalez that confirmed [his] ownership of 65 percent.” Id. at 108. As | will explain,
these documents—signed by Gonzalez, and drafted and filed at Lynch’s discretion while
he served as Belleville’s legal representative and Gonzalez’s advisor—are riddled with
inconsistencies. Lynch’s testimony that he purchased 5% and then 60% of Belleville from
Televideo in 2007 and 2008 is not credible and not supported by the preponderance of
credible evidence.

102 See Lynch Tr. 110 (testifying that a document purportedly corroborating Lynch’s
timeline for his purportedly genuine 65% purchase was executed under the guise of the
final Hadad acquisition).

103X 7; JIX 8 at 5; see also A. Gonzalez Tr. 475-76. For clarity, | refer to it only as JX 7,
even where testimony as to the document was elicited in response to JX 8.

104 See JX 7: accord JX 8 at 5.
105 See A. Gonzalez Tr. 475-76.
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Lynch acknowledges that he did not actually hold 65% of Belleville at the
time JX 7 was signed and filed, and testified that its terms were “wrong.”'% Lynch
contends that because Gonzalez signed JX 7 and acknowledged that it was filed with
the Delaware Secretary of State, JX 7 is evidence of the supposed agreement to “sell”
Lynch 65% of Belleville between September 2007 and January 2008.1°" But the
purported “sales” never happened, and the fact that JX 7 was filed months before the
purported 60% sale supports that conclusion.® Further, Lynch’s explanation as to
why JX 7 was executed months before the purchase it purportedly documents does

not hold together. %°

106 Lynch Tr. 110.
107 See id. at 19-20, 110.

108 JX 7 was executed and filed in October 2007 before Gonzalez and Lynch allegedly
agreed to transfer the second 60% block of Belleville to Lynch in January 2008. See JX 7;
JX 8 at 5; Lynch Tr. 109.

109 When asked whether JX 7 and JX 8 “reflect[ed] your terms and conditions that you
agreed with Mr. Gonzalez,” Lynch responded, “No. . . . [T]his document reflects that Mr.
Gonzalez, in name of Televideo Services, transferred 65 percent of interest in Grupo
Belleville to me of Televideo.” Lynch Tr. 110. He then agreed that “this document is
wrong” because JX 7 was executed before Hadad sold his remaining interest in IMC and
before Lynch came to hold Televideo’s 65% interest in Belleville. Id.

Lynch explained that JX 7 was executed as an incentive or aid for Lynch to squeeze
Hadad out. According to Lynch, “this document was previously done so that I could
perform the exclusion of Mr. Hadad and that that could generate the transfer of the 65
percent.” ld. JX 7 was “signed before [Lynch] could exclude Mr. Hadad, which seemed
tobe inabitofarush.” Id. at 19. Lynch testified that Gonzalez offered Lynch an additional
60% of Belleville if Lynch could successfully acquire Hadad’s remaining interest in IMC,
and that “Gonzalez made [him] work harder in order to achieve the objective.” Id. at 19—
20. Lynch did not succeed in negotiating for Hadad’s remaining interest until December
2007. See id. at 20, 111. Lynch paid nothing to Gonzalez or Televideo before JX 7 was
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The preponderance of credible evidence demonstrates that Lynch drafted and
filed JX 7 in the context of the final Hadad acquisition, and presented it to Gonzalez
under the guise that it was needed to carry out the final steps of that transaction.!*
Gonzalez trusted Lynch’s advice that Gonzalez’s signature was required to further
that business objective.!'! Gonzalez credibly testified that, aside from signing JX 7
at Lynch’s direction, he had no involvement with its preparation or filing.'*> And
Morelia testified that she did not receive JX 7 or any other paperwork indicating that
there had been a 65% transfer in 2007.1*3 She did not see a copy of JX 7 until 2008
or 2009, when Lynch informed her and Gonzalez that they needed to alter

Belleville’s ownership structure to comply with Argentine law.!*

filed in October 2007, and there was no discussion, by email or in person, of the terms of
any purchase for the total 65%, including the price at which Lynch would acquire it. Lynch
has offered no credible explanation as to why it would have been necessary or helpful to
file this document with the Delaware Secretary of State before the Hadad squeeze-out and
transfer of his interests in IMC to Belleville closed.

110 See Lynch Tr. 110; A. Gonzalez Tr. 475-76; M. Gonzalez Tr. 264—66.

111 Gee, e.g., Lynch Tr. 110; A. Gonzalez Tr. 459, 463, 464, 466, 467, 468, 471, 472, 478,
480-81, 482, 483, 485, 486, 487, 488, 490, 493, 494, 469, 499, 516; see also White Tr.
528.

112 See A. Gonzalez Tr. 475-76.
113 See M. Gonzalez Tr. 264—66.
114 See id. at 265-66.
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| find that JX 7 is inaccurate: Lynch did not purchase or otherwise acquire
65% of Belleville at the time Gonzalez executed it and Lynch filed it.!*> Lynch
prepared and filed JX 7 with the Delaware Secretary of State for his own benefit,
knowing that Gonzalez would sign the document believing it was needed for the
Hadad acquisition and remaining ignorant as to the facts.!'® | conclude that JX 7
was Lynch’s first test run to determine the extent to which Gonzalez would trust his
advice and sign documents at his request.

Lynch did not stop with JX 7. The next step in his paper trail was submitted
as JX 10.17 JX 10 is an affidavit that Lynch signed and filed in his capacity as
Belleville’s legal representative on November 26, 2007 with the Argentine 1GJ.18
It is not signed by Gonzalez.'*® While Lynch represented that he owned 65% of
Belleville when he filed JX 7 in October 2007, one month later, in JX 10, he

represented that he owned just 5%.12° Only Lynch testified about JX 10, and he has

115 These problematic documents support my finding that the September 2007 and January
2008 “verbal agreements” never happened.

116 See Lynch Tr. 110; A. Gonzalez Tr. 475-76; M. Gonzalez Tr. 264-66.

117 3ee JX 10. This document also appears in JX 3. See JX 3 at 24. Lynch points to JX 10
to corroborate the purported September 2007 and January 2008 transfers. However, | find
that JX 10 further refutes the authenticity of JX 7 and the alleged verbal agreements
between Lynch and Gonzalez.

118 See JX 10; see also JX 3 at 24, 25; Lynch Tr. 120-22.
119 53X 10.
120 See JX 10; Lynch Tr. 20-21, 120-22.
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offered no testimony credibly explaining this discrepancy.?* The preponderance of
credible evidence suggests that Lynch prepared and filed JX 10 without Gonzalez’s
knowledge or approval, using his position as Belleville’s legal representative to
tinker with the record of Belleville’s ownership for his own benefit.'??> Taken
together, JX 10 and JX 7 were the first steps in Lynch’s scheme.
D. Lynch Devises A Strategy To Both Accommodate Argentine
Legislation And Pad His File; Gonzalez Agrees To
Conditionally Transfer 65% Of Belleville To Lynch In Name
Only; And Lynch Prepares A Suite Of Documents To Paper The
65% Transfer.

Before 2009, Argentine law did not limit the ability of an American company
to hold an interest in an Argentine media company.!?® In late 2008, Casaleggio
informed Lynch of an upcoming change in Argentine law that would prevent a
foreigner from holding more than 30% of an Argentine media company unless the

foreign country had a reciprocal agreement with Argentina.'?* Gonzalez and

Televideo did not have the benefit of such an agreement.1%

121 See Lynch Tr. 20-21, 120-22.

122 See JX 10; Lynch Tr. 20-21, 120-22. Hereafter, Lynch doggedly pursued a paper trail
that pegged his interest at 65% or higher. One reasonable inference is that Lynch was not
yet ready to paper his full scheme with Argentine regulators. That day would quickly
arrive.

123 See Lynch Tr. 132.
124 See Casaleggio Tr. 547-48.
125 See id.
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Lynch proposed a solution that would allow Gonzalez and Televideo to
remain Belleville’s actual beneficial owners, while simultaneously complying with
Argentine law.1?®® Lynch volunteered that, as an Argentine citizen, he take 65%
majority membership in Belleville in name only.??” When Casaleggio doubted
whether Gonzalez would approve that plan, Lynch told her that he and Gonzalez
would also execute a counterdocument: “a contract . . . established to depict the real
situation of the owners” and evidencing that “Gonzalez was still going to be the
owner of what he had purchased.”!?®

Lynch approached Gonzalez in late 2008 and informed him “[t]hat possibly
the law might change where ownership would have to be held by an Argentine
citizen at 65 percent of it.”1?° At that time, Lynch “had already been taking charge
of the legal aspect of the station,” and suggested that “[they] needed to change the
ownership to be able to apply to the corresponding institutions in Argentina and to

agree with what is mandated by the law.”*°

126 See A. Gonzalez Tr. 454-55, 463; Casaleggio Tr. 547-48.
127 See A. Gonzalez Tr. 454-55, 463; Casaleggio Tr. 547-48.
128 Casaleggio Tr. 548; accord Lynch Tr. 145.

129 A, Gonzalez Tr. 453-54.

13014, at 454.
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Aware that Gonzalez would never agree to actually give Lynch 65% of
Belleville, Lynch assured Gonzalez that he would prepare a counterdocument
acknowledging Televideo would retain actual, beneficial ownership of that interest
and that Lynch would return it to Televideo upon request.’*! As Gonzalez testified,
“he offered a document and he personally informed me and said not to worry and so
that I could be calm, that he will create a counter document.”'%?

According to the witnesses, counterdocuments are commonly used for
business transactions throughout Latin America.!®® They reflect an understanding
between assignor and assignee that, upon the assignor’s request, the assignee will
return the subject property to the assignor.’®* As Lynch explained it, the
counterdocument was “a guarantee that the company being held in someone else’s

name would go back to Mr. Gonzalez.”**® Gonzalez used counterdocuments for his

operations in other countries;'% in particular, Lynch drafted counterdocuments for

131 See, e.g., id. at 453-55, 456, 457, 459, 463, 472, 474; Casaleggio Tr. 457-58; see also
Lynch Tr. 146-56; JX 24; JX 25.

132 A Gonzalez Tr. 455.

133 See, e.g., Lynch Tr. 82-83, 84, 145, 146; Landaburu Tr. 433; A. Gonzalez 474;
Casaleggio Tr. 548.

134 See, e.g., Lynch Tr. 145; Casaleggio Tr. 548.
135 Lynch Tr. 145.

136 See, e.g., id. at 82-83, 105, 145, 157; Lambert Tr. 354; JX 98; JX 99; JX 106; JX 107;
JX 109; JX 110; JX 113; JX 116; JX 117.

31



Belleville Investments in the Bahamas and Worldwide Features, Inc. in Panama.*’
In those cases, Lynch drafted, executed, and performed under the counterdocuments’
terms, ultimately returning the subject interests to Gonzalez as required.'®

Lynch assured Gonzalez that this solution would ensure compliance with
governing law and protect Gonzalez’s and Televideo’s collective 100% interest in
Belleville, just as it had protected Gonzalez’s interest in other companies in the
past.'¥  Trusting Lynch’s advice that the transfer was necessary to maintain
Belleville’s holdings in Argentina, Gonzalez agreed to transfer 65% of Belleville to
Lynch in name only.4

The parties agreed to the following terms: (1) Gonzalez would transfer 65%
of Televideo’s interest in Belleville to Lynch, in name only, for the purpose of
satisfying Argentine regulations; (2) Lynch would never have or otherwise hold full
beneficial ownership of the 65%; (3) Televideo would remain the actual beneficial
owner of the interest, and the parties would memorialize that understanding in a
counterdocument; (4) the parties would paper this sham transfer, naming Lynch as

Belleville’s 65% member in public and private documents, for presentation to

137 See Lynch Tr. 88, 105, 145, 156-57; Landaburu Tr. 433-34, 436.

138 See Lynch Tr. 88, 105, 145, 156-57, 240-49; Landaburu Tr. 433-34, 436.
139 See, e.g., A. Gonzalez Tr. 455, 459, 463.

140 See, e.g., id. at 454, 455, 459, 463.
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regulators; and (5) Lynch would return the 65% interest to Televideo upon
Gonzalez’s request.**

There was no intent to transfer actual beneficial ownership of the interest to
Lynch: “the idea or the spirit was never that [Lynch] was going to be a shareholder.
The idea was that in order to be able to comply with the legal needs of Argentina,
[documents] would be signed but [Gonzalez and Televideo] would still be the
owners.”**? Gonzalez credibly testified that he would not have agreed to the transfer,
or to sign any document evidencing it, if he was not protected by the
counterdocument memorializing Televideo’s true ownership.}*® Despite his plans to
the contrary, Lynch told Gonzalez that he agreed to this arrangement.44

After Gonzalez agreed to Lynch’s plan, Lynch prepared, and Gonzalez and
Morelia executed, paperwork to be presented to the Argentine regulator Comite
Federal de Radiofusion (“COMFER™), reflecting that Televideo transferred 65% of

Belleville to Lynch.'*> JX 37 is a “Certificate of the Secretary of Grupo Belleville

141 See, e.g., id. at 454, 455, 459, 463; JX 24; JX 25.
142 A Gonzalez Tr. 463.

143 1d. at 459:20-23 (“Q. Would you have signed any of those documents if you did not
have the counterdocument? A. No. First of all, we wanted to make sure that the property
would still be ours.”).

144 See, e.9., X 24; M. Gonzalez Tr. 265-66, 279; A. Gonzalez Tr. 455, 463, 485.
145 See M. Gonzalez Tr. 266-67; Casaleggio Tr. 546.
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Holdings” filed with COMFER on December 31, 2008, to demonstrate that an
Argentine owned a majority stake in Belleville.'4®

The document is signed by Gonzalez and his daughter, Morelia, in her
capacity as Belleville’s secretary.'*” Morelia certified that Lynch held 65% of
Belleville, Televideo held 30%, and Gonzalez held 5%.2*® Morelia signed the
document “[b]ecause Lorefice had told [her] to sign it” in his capacity as Belleville’s
attorney.’*® Likewise, Gonzalez testified that “[n]either Morelia or myself [were]
the ones preparing the documents,” and that “[a]ll these things Carlos brought over
and he asked for our signatures.”™® Gonzalez “was just signing what Lorefice told
him to sign.”®*! Gonzalez and Morelia executed JX 37 because Lynch informed

them that it was needed to comply with Argentine law and assured Gonzalez that

146 See JX 37; Lynch Tr. 21-22. During the relevant years, the Argentine government
agency responsible for oversight control of broadcasting companies had several names:
Comite Federal de Radiodifusion (“COMFER”), Autoridad Federal de Servicios de
Comunicacion Audiovisual (“AFSCA”) and Ente Nacional de Comunicaciones
(“ENACOM™). See Glossary of Stipulated Terms at 1, 3.

147 X 37. There was a dispute as to whether Morelia was, in fact, Belleville’s secretary at
the time this document was executed and filed, but that dispute has no bearing on my
findings. See M. Gonzalez Tr. 266-67, 294-96; A. Gonzalez Tr. 498-99, 501-02.

148 See JX 37.

149 M. Gonzalez Tr. 267.

150 A, Gonzalez Tr. 499, 501.

151 M. Gonzalez Tr. 294; see A. Gonzalez Tr. 499, 501.
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there would be a counterdocument.t®? In view of the agreement that Lynch would
hold the 65% in name only, JX 37’s certification that Lynch was the owner of 65%
of Belleville Holdings was “correct.”®®* And on the heels of JX 37, the parties
further padded their scheme by designating Lynch as Belleville’s co-manager,
alongside Gonzalez, in January 2009.%%*

Thereafter, the parties created several additional documents in order to present
a cohesive and consistent picture to regulators, and to legitimize the hastily executed
JX 37 in the event regulators would request the “transfer” documents.’® Gonzalez
signed each document, believing that each was necessary to further the parties’

mutual scheme to facially satisfy Argentine law and that, therefore, each was a sham

152 See M. Gonzalez Tr. 267, 294: A. Gonzalez Tr. 454, 498-501.

153 See M. Gonzalez Tr. 295. Lynch points to JX 37 as evidence of the purported September
2007 and January 2008 verbal agreements. While JX 37 is consistent with Lynch’s
preferred timeline of events, as it was signed and filed after the 60% “sale” closed in
January 2008, the preponderance of the evidence shows that JX 37 was executed in
December 2008 based on the parties’ true agreement that the 65% transfer was in name
only to satisfy regulations.

154 See PTO 1 28; JX 16. The parties stipulated to this fact, and post-trial, Defendants do
not appear to refute Lynch’s designation as co-manager. However, | note my reservations
about the accuracy and authenticity of this designation. JX 16 is dated January 20, 2009,
but was signed and notarized on November 9, 2009. See JX 16. To me, it appears to be
one of many documents that Lynch prepared for Gonzalez’s signature, supposedly in
furtherance of the sham transaction discussed infra. | also note that JX 16 is notarized by
Marco Cuono, Gonzalez’s son-in-law. See JX 16; M. Gonzalez Tr. 273. This is one of
many documents in the record that Cuono notarized after the fact. See, e.g., JX 5, JX 11;
JX 12.

195 See, e.9., IX 5; IX 6; IX 11; JX 12; JX 13; JX 14; JX 15; JX 24; JX 25; JX 26; JX 27,
JX 28; IX 29; JX 30; JX 31; IJX 32; JX 35; JX 64; JX 66; JX 67; JX 68.
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document with meaningless, non-binding terms.*® Lynch would eventually
weaponize these documents to claim he actually purchased and held 65% of
Belleville.

For example, Belleville’s tax returns from 2008 on reflected that Lynch
owned 65% of Belleville.*® Those returns included a Form K-1.2° In May 2009,
Lynch sent his accountant a K-1 for 2008 that identified him as Belleville’s 65%
owner.%% He also provided a copy of JX 7 as “proof of [his] ownership” because he
“bought the shares without paying for them.”!®? He annotated the copy: “NRA”
appears beside Lynch’s name, and “Class ‘B’, N/V; Profits interest” appears beside
his membership interest.?%2 | understand these notes to indicate that Lynch is a
“nonresident alien” that holds a “non-voting” interest in Belleville.!®® This is

consistent with Gonzalez’s testimony that Lynch never had the full rights and

1%6 The only exception to this belief was the Counterdocument, JX 25, which evidenced the
parties’ agreement that Televideo remained the beneficial owner of the 65% membership
Interest, despite papering a sham transaction to satisfy Argentine law.

157 See, e.g., White Tr. 530-33.
158 See JX 17; Gomez Tr. 440-41.
159 See JX 17: Gomez Tr. 440-41.
160 See JX 17 at 3.

1611d. at 1, 2.

162 See id. at 4; JX 7. These handwritten notes do not appear on the copy of this document
that appears as JX 8. Compare JX 7, and JX 17 at 4, with JX 8.

163 See Lynch Tr. 119-20. Lynch testified that he could not recall the meaning of these
notes; | am unpersuaded by his hedging.
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benefits of Belleville ownership, and with the actual timeline of events.'®* At trial,
Lynch testified that he could not recall what these annotations meant, and touted his
65% ownership as genuine.'®

In view of the new Argentine law, on October 15, 2009, Lynch advised
Gonzalez that they needed to execute additional documents to memorialize the 65%
transfer.1® He explained:

In the year 2009, the media law in Argentina was modified because it

differed to what was in effect up to 2009. The regulating entity did not

only see the American company as an owner of the rights, but it looked

for the ultimate beneficial owner of this case, who was the final owner,

not the ultimate beneficial owner but, rather, the final owner, the
ultimate owner.167

164 As discussed infra, this 2009 email, the K-1, and the markings on JX 7, are consistent
with Gonzalez’s timeline of events. Gonzalez first agreed to “transfer” 65% to Lynch in
name only in December 2008, so Lynch received a Form K-1 for calendar year 2008 in
connection with Belleville’s U.S. tax filings, stating that he was Belleville’s 65% owner.
See JX 17 at 2. Lynch provided that document to his personal accountant, and attached JX
7 to document his ownership in view of the absent payment. See id. at 1; Lynch Tr. 21—
22. Lynch’s “purchase” was logged through a series of documents Lynch created in 2009,
2010, and 2016. See, e.g., JX 5;JX 6; JX 11; JX 12; JX 13; JX 14; JX 15; JX 24; JX 25;
JX 26; IX 27; IX 28; X 29; JX 30; JX 31; JX 32; JX 35; JX 64; JX 66; JX 67; JX 68. The
fact that Lynch’s ownership was flagged as “N/V” is consistent with the actual terms of
the parties’ agreement to create a sham ownership structure.

165 See Lynch Tr. 119-20; JX 17 at 1.
166 See JX 18; A. Gonzalez Tr. 454-55.
167 Lynch Tr. 107.
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Lynch also advised that his stake should be increased from 65% to 70% pursuant to
a new Argentine law.®8

Also on October 15, Lynch emailed Marco Cuono, an attorney and Gonzalez’s
son-in-law, stating they needed to “modify the corporate composition of [Belleville]
as follows and on February 2, 2009 (this is so it doesn’t contradict with what was
reported in January 2008, which was the latest that was presented).”®® Lynch
suggested increasing his holdings in Belleville to 70%, eliminating Gonzalez’s
personal 5% holding in Belleville but allowing Televideo to remain at 30%.1°
Lynch pushed to backdate the document, stating that “[t]he certification date must
be February 2, 2009”17

That same day, Lynch also emailed Morelia:

168 See JX 18; Lynch Tr. 131-33. He informed Gonzalez that they “need[ed] to perform a
new transfer . . . for [Lynch] to acquire a major percentage than the one [he] already had at
the time.” Lynch Tr. 132. Lynch needed “to acquire a greater percentage in order to
complete that 70 percent because, at that time, I did not have 70 percent.” Id. at 133. Lynch
proposed several solutions, including further shuffling shares around in his name. See JX
18 at 1-2. He stated that ““an important issue to solve would be the price of the shares given
the fact that the sale would be carried out by an American resident.” 1d. at 2.

189 JX 20 at 1. As stated, Cuono was the parties’ preferred notary for backdated documents.
See supra note 154.

170 See JX 20 at 1.
171 |d
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| spoke with your father today, to whom I explained the situation in
Argentina regarding the shareholding structure. Your father told me to
take his shareholding in GBH. According to our conversation by
phone, in principle it would be taking the 5% that he had personally,
leaving my stake in Telearte indirectly as follows . . . .17
Lynch informed Morelia that he would be sending documents for Gonzalez to sign
in order to further document the 65% transfer and to increase his holdings to 70%.73
Those documents would reflect “acquisition of 65% of GBH from Televideo

99 ¢¢

(Clarifying that is really to assume the debt with the companies),” “acquisition of
5% of GBH from RAGG,” and “acquisition of 5% of [IMC] from GBH.”*’* The
proposed 5% transfer of Gonzalez’s personal Belleville interest never materialized
and was never documented.!™

In order to further document the fake 65% transfer, Lynch prepared a series
of eight documents for Gonzalez to execute in Miami.l’® He emailed them to

Morelia on October 22, 2009 (the “October 22 Email”); she then conveyed them to

Gonzalez.'”” Lynch informed Gonzalez and Morelia that the documents needed to

172 JX 21 at 1-2.

173 See id. at 2.

174 |d

175 L ynch Tr. 135-36.

176 See, e.9., IX 24; JX 25; JX 26; IX 27; JX 28; JX 29; JX 30; JX 31; JX 32.
177 See JX 24; M. Gonzalez Tr. 27677, 303.
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be promptly executed.!”® Lynch said that, once Gonzalez executed the documents,
Lynch would take the signed documents back to Buenos Aires for completion.*”
The October 22 Email attached documents “regarding the operations that
made [Lynch] acquire 65% of GBH.”8 As described by Lynch, the attached
documents were (1) a purchase agreement for 5% of Belleville, dated September
2007 (the “First Purchase Agreement”); (2) a notification letter to Belleville of the
5% transfer; (3) a purchase agreement for 60% of Belleville, dated January 2008 (the
“Second Purchase Agreement”); (4) a notification letter to Belleville of the 60%
transfer (together with the 5% notification letter, the “Notices™); (5)a debt
assumption agreement for $16 million of Televideo’s debt (the “Addenda”);'®! (6) a

dation-in-payment; and (7) a blank transfer notice.’®? Of particular importance,

178 See JX 24 at 2.
179 See id. at 1-2.
180 |d, at 1.

181 The email reflects that the price was not based on the value of the 65%, but instead on
the readily calculable amount of debt. See id. at 2; M. Gonzalez Tr. 300-01. Gomez, the
accountant for both Gonzalez and Belleville, was involved in reviewing the documentation
to ensure that Televideo’s debt could properly be removed from its books. See M.
Gonzalez Tr. 301.

182 See JX 24; X 26; IX 27; IX 28; IX 29; JX 30; JX 31; JX 32; see also JX 5; IX 6; IX 11;
JX12; JX 13; JX 15.
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consistent with other transactions Lynch previously devised for Gonzalez, Lynch
provided (8) a sworn statement (the “Counterdocument”). 3

Lynch advised Gonzalez that these documents were necessary to comply with
Argentine law, and that they documented the transfer for public record purposes
only, such that Gonzalez and Televideo would remain the actual and beneficial
owners of all membership interests in Belleville.'® Lynch informed Gonzalez that
he “urgently need[ed]” the First and Second Purchase Agreements (together, the
“Purchase Agreements”) and their accompanying Notices to memorialize Lynch’s
proposed plan.'® But Lynch intended those documents to bolster his story that he
had purchased the 65% interest in September 2007 and January 2008. Morelia
printed each document, and gave them to Gonzalez for his signature. He executed
each of them, including the Counterdocument.'8®

The First Purchase Agreement, JX 5, transferred a 5% membership interest in

Belleville from Televideo to Lynch.'® It is backdated to September 7, 2007, but

183 X 25;: see also JX 23.

184 See, e.g., JX 24; Lynch Tr. 132-33; A. Gonzalez Tr. 454, 455, 459, 463, 466-68, 472,
474,

185 1X 24 at 2.
186 See M. Gonzalez Tr. 276-77, 303.
187 X 5; accord JX 26.
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was signed in October 2009.188 The Second Purchase Agreement, JX 11, transferred
a 60% membership interest in Belleville from Televideo to Lynch.'® It is backdated
to January 8, 2008, but was signed in October 2009.1*° The Purchase Agreements
contain similar language.'® And both Purchase Agreements were accompanied by
a notice from Televideo to Belleville of the subject transfer.1%

Because the Purchase Agreements memorialized a sham transaction that no

party intended to perform, the Purchase Agreements’ substantive terms were

188 See JX 5; JX 24; Lambert Tr. 320; M. Gonzalez Tr. 276-77, 303.
189 X 11; accord JX 28.

190 |_ynch chose these fictitious dates to bolster his story that he purchased the 65% interest
at those times. See Lynch Tr. 130-31; M. Gonzalez Tr. 275-76; see also JX 21 (directing
Morelia to backdate documents); JX 24 (providing Purchase Agreements backdated to
September 2007 and January 2008). Still, the chosen dates are inconsistent with JX 7,
which Lynch filed in October 2007 to identify himself as Belleville’s 65% member.

191 Compare JX 5, with JX 11. The First Purchase Agreement states: “It is [Televideo’s]
intention to sell, assign and transfer to [Lynch] FIVE PERCENT (5%) of [Belleville’s]
capital stock, as well as all irrevocable contributions made or pending to be made to
[Belleville] on account of the future issue of shares, all ownership rights, and all profits
corresponding to said ownership.” JX 5 at 12, §c. The Second Purchase Agreement
contains identical language with respect to the 60% transfer. See JX 11 at 12,  c.

192 Compare JX 6, with JX 13. The 5% Notice states: “We are writing to you in order to
inform that on the date hereof Televideo Services Inc. has transferred to Carlos Eduardo
Lorefice Lynch an [interest] equivalent to FIVE PERCENT (5%) in Grupo Belleville
Holdings, L.L.C., including the whole voting and economic rights arising from said
beneficial ownership.” JX 6 at 5. The Notice associated with the Second Purchase
Agreement states contains identical language with respect to the 60% transfer. See JX 13
at 5.
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immaterial. Gonzalez allowed Lynch to arbitrarily set their terms.'®® The Purchase
Agreement provided that the total purchase price for 65% of Belleville was $16
million.*®* The Purchase Agreements required Lynch to pay interest annually,*®® but
Lynch was not required to pay principal until January 8, 2013.1% Lynch’s principal
payments were divided into ten equal installments totaling $16 million.?®” Lynch
did not deliver any cash when the parties executed the Purchase Agreements.1%
Lynch also drafted an Addenda, JX 30, framing the consideration as a debt
assumption.®® Backdated to January 2008, the Addenda provided that Lynch would
assume $16 million of Televideo’s debt incurred through the IMC acquisition.?%

This artifice was consistent with Lynch’s October 22 Email, conjuring up a purchase

193 See, e.g., A. Gonzalez Tr. 471, 485; JX 24 (tethering purchase price to arbitrary debt
amounts without mention of any negotiated price term). Lynch claims “negotiations” took
place for the transfer. They did not. See supra notes 98-101 and accompanying text.

194 See, e.0.,JX582.1;JX1182.1;IX1281.1.
195 G5ee JX582.2;JX118§2.2.

19% See JX 588 2.1,2.2;JX 1188 2.1, 2.2.

197 See X 5882.1,2.2; JX 1188 2.1, 2.2.

198 Seg, e.g., Lynch Tr. 95, 107-08, 117.

19 See JX 12; accord JX 30. The Addenda did not alter Lynch’s payment schedule from
the Purchase Agreements. See JX 12 § 3. Pursuant the Addenda, the “Parties agree[d]
that, as payment for the Membership Interest, [Lynch] undertakes and is obligated to pay
liabilities that [Televideo] owes to [Televideo’s] Creditors, for up to an amount equivalent
to the price agreed in the Purchase Agreements for the transfer of the Membership Interest,
that is SIXTEEN MILLION US DOLLARS.” Id. § 1.1. Televideo’s creditors conferred
and expressly agreed to release Televideo from $16 million of its debt. See id. § 1.2.

200 See JX 30.
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price based not on the actual value of the 65% interest, but instead on the readily
calculable amount of debt.?®? The Addenda specified that, because Lynch assumed
Televideo’s debts, Lynch’s payments under the Purchase Agreements were to be
made to Televideo creditors.?%

Lynch successfully convinced Gonzalez to execute the suite of Purchase
Agreements, Notices, and the Addenda to legitimize the sham transfer, effectuate
Lynch’s plan to circumvent Argentine holding restrictions, and ultimately seize the
opportunity to run off with the Company. And Belleville continued to enshrine
Lynch’s ownership in its public filings and private documents so as not to tip off
Argentine regulators regarding Belleville’s actual ownership.?%®

E. Gonzalez Executed Sham Documents Because Lynch
Represented That He Would, And Did, Execute The
Counterdocument.

In accordance with their plan, Gonzalez believed, because Lynch indicated,

that the Purchase Agreements, Notices, and Addenda facially identified Lynch as

holding 65% of Belleville and the associated voting and economic rights, but that

201 See JX 24 at 1 (stating that under the Addenda “CLL assumes the debt for US $16M
that Televideo Services holds with (Interamericana, Belleville, Prolasa and EFG
Worldwide (at this point we have to confirm the amounts and people that would sign for
each of the companies)”).

202 See JX 30 8§88 1.2, 2; accord JX 12 8§ 1.2, 2.

203 For example, Belleville’s tax returns from 2008 through 2017 name Lynch as
Belleville’s 65% owner. See Gomez Tr. 440-47, 448. Gonzalez signed them.
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Televideo would remain the interest’s true beneficial holder via the
Counterdocument.?* The Counterdocument reflects the understanding that Lynch
held only record title to the 65% interest and that Gonzalez (through Televideo) was
its actual, beneficial owner.?® It expressly provided that Lynch would return record
ownership to Televideo upon request.?® And it made clear that Gonzalez would
provide all funds used to “acquir[e]” Lynch’s holdings.?’

Gonzalez focused on completing the Counterdocument to reflect the same,
with little focus on the sham documents’ terms.?®® At all times, Gonzalez operated
under the belief that Lynch would, and did, execute the Counterdocument as
promised.?”® Gonzalez agreed to the 65% transfer in 2008 because Lynch promised
to execute a counterdocument, and he signed the suite of documents in 2009 because
Lynch’s October 22 Email included the Counterdocument and Lynch represented

that he would execute it.?® Gonzalez would not have executed any other

204 See, e.g9., A. Gonzalez Tr. 453-55, 456, 457, 459, 463, 472, 474, 485.
205 Seg, e.g., JX 25; Lynch Tr. 145; Casaleggio Tr. 548.

206 See JX 25 1 6.

207 1d. § 2.

208 Seg, e.g., A. Gonzalez Tr. 453-55, 456, 457, 459, 463, 472, 474, 485.

209 See, e.g., id. at 455, 456, 459, 463, 472, 474, 483, 485, 494; see also M. Gonzalez Tr.
27778, 279-80, 289-90; White Tr. 451.

210 See A. Gonzalez Tr. 455, 459.
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documentation, including the remaining attachments, without it.?!* Lynch knew
this.?12

Lynch drafted the Counterdocument and sent it to Gonzalez.?** He promised
Gonzalez that he and his wife would execute the Counterdocument to ensure
Gonzalez would sign the other documents papering the 65% transfer.?!* Lynch
suggested a number of ways they could arrange his wife’s signature, then “insist[ed]
that this [Counterdocument] should be signed tomorrow.”?t®

Gonzalez signed the Counterdocument shortly after receiving the October 22
Email.?*® Lynch then retrieved the Counterdocument from Gonzalez, and took it

with him to Argentina under the guise that he needed his wife’s signature.?!’

Gonzalez always believed that Lynch and his wife signed the Counterdocument

211 See id. at 459 (“Q. Now, going back to the counterdocument, you signed a number of
documents with Mr. Lorefice concerning GBH; correct? A. Definitely, yes. Because he
was my employee and my attorney, | completely trusted in him. Q. Would you have signed
any of those documents if you did not have the counterdocument? A. No. First of all, we
wanted to make sure that the property would still be ours.”).

212 See Lynch Tr. 146-153; JX 24; JX 25.

213 See Lynch Tr. 145-54; A. Gonzalez Tr. 455.
214 See Lynch Tr. 145-54; A. Gonzalez Tr. 455.
215 JX 24 at 2.

216 Seg, e.g., Morelia Tr. 303.

217 See JX 24 at 2.
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provided in the October 22 Email; he never agreed or suggested that Lynch need not

sign it.?18

218 See, €.9., A. Gonzalez Tr. 456 (“Q. Did you ever agree with Mr. Lynch to get rid of the
counterdocument? A. Never.”), 463 (“Everything that I signed for, there was always a
counterdocument. And he will prepare them. I completely trusted in Mr. Lorefice.”); see

also Lynch Tr. 129-30; Morelia Tr. 303; White Tr. 541.

Lynch testified that while he never intended to sign the Counterdocument, he told
Gonzalez he would sign it in order to secure a meeting with Gonzalez to negotiate the terms
of the Purchase Agreements. See Lynch Tr. 129-30, 148, 152, 153-54. Lynch testified
that he hoped that, once the promise of a Counterdocument gave Gonzalez a sense of
security, Gonzalez would agree to a meeting with him to further negotiate the terms of his
ownership stake. See, e.g., id. at 153-54, 251; JX 24.

According to Lynch, soon after sending the October 22 Email, he met with Gonzalez
in Miami. See, e.g., Lynch Tr. 26, 251. Lynch testified that he and Gonzalez were the only
two people at the meeting. See id. at 26; M. Gonzalez Tr. 303. He contends that at that
meeting, they signed at least four documents: the two Purchase Agreements and the two
purchase notifications. See id. at 27-28 (stating Gonzalez signed the Purchase Agreements
at the supposed meeting); but see M. Gonzalez Tr. 303 (stating Morelia printed the
Purchase Agreements and gave them to Gonzalez to sign as directed in the October 22
Email, JX 24).

Lynch further contends that, at that meeting, he told Gonzalez that he would not
execute the Counterdocument, dation-in-payment, or blank transfer notice, and that
Gonzalez agreed. See, e.g., Lynch Tr. 26-28, 148, 149, 251-53. According to Lynch, they
“agreed to replace the reviewed documents as affidavit or sworn statement, the dation of
payment, and the transfer for a security interest.” 1d. at 27. Lynch says they then “modified
the security interest” and agreed to do away with the Counterdocument because “it’s totally
excessive. It does not reflect reality. . . . That’s why [Lynch] never wanted to sign it, and
that’s why it was replaced by another document that . . . does reflect a security interest.”
Id. at 152, 153. To support this contention, Lynch points out that none of the witnesses
who saw the Counterdocument testified to seeing executed copies of the dation-in-payment
or blank transfer notice. See D.I. 190 at 6.

I am unpersuaded. Only Lynch’s own testimony supports his position that he told
Gonzalez he would not sign the Counterdocument, and that Gonzalez agreed. See, e.g.,
Lynch Tr. 149. I do not find Lynch’s testimony credible, and the preponderance of the
evidence shows no such in-person meeting or negotiations occurred. No document has
been presented reflecting such negotiations. The terms of Lynch’s “purchase” or “security
interest” were meaningless because, as explained, Lynch never “purchased” any interest in
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At trial, Lynch testified that he lied when he promised to execute the
Counterdocument.?!® He never intended to sign it.??° He testified that the
Counterdocument is “a draft I sent and that I never thought of signing” and that “it
was never my intention to sign it, nor the intention of having my wife sign it.”%?

And consistent therewith, he adamantly testified that he never signed the

Counterdocument.???  This remarkable admission was the most credible piece of

Belleville. Therefore, as I will explain, the terms of that “purchase” were never performed.
The only “security” that serves as a logical counterpart for a sham purchase is a document
clarifying no true transfer ever occurred. Lynch’s contention that Gonzalez agreed to
eliminate the Counterdocument is unsupported and inconsistent with the record. If
Gonzalez and Lynch met in person, I find they did not negotiate the terms of Lynch’s
“purchase” or agree to—or even discuss—doing away with the Counterdocument that was
so important to Gonzalez. See A. Gonzalez Tr. 456, 462—63.

219 See Lynch Tr. 145-54.

220 See, e.9., id. at 146 (Q. Were you ever going to sign item 1 that you’ve listed and given
to Morelia? A. No, it was never my intention to sign it, nor the intention of having my
wife sign it.””), 147 (“[W]hat I was saying was I was going to do something that it wasn’t
my intention to do. It could be a lie.”), 150 (“[M]y intention was never to sign them.”),
155-56 (“What I'm saying is that, to Mr. Gonzalez’s understanding, the documents
numbered 1, 7, and 8 served as a security interest. To my point of view, the way | see it,
it’s totally excessive. It does not reflect reality. . . . That’s why | never wanted to sign
it....”), 158 (“It’s a draft I sent and that I never thought of signing.”), 159 (“It was a draft
of a sworn statement that |1 was not going to sign -- of an affidavit that | was not going to
sign. . . . I told the Court that it was never my intention to sign it.”), 160 (“A. The whole
document is something that I was not willing to sign. Q. And even though the whole
document was something you were not willing to sign, you sent it to Morelia, asking her -
- telling her that you were going to sign it and get your wife to sign it; right? A. Correct.
Something that never took place. Q. So you never signed it; correct? You never signed
the counterdocument? A. I never signed it.”).

221 1d. at 146, 158.
222 See, e.9., id. at 160.
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Lynch’s testimony over nearly two days. Accordingly, on this point, | take Lynch
at hisword. Lynch never signed the Counterdocument, and an executed version was
never produced.?®

Still, sometime after taking the Counterdocument to Argentina, Lynch
returned the Counterdocument, signed only by Gonzalez, to Belleville’s offices in
Miami.?** Both Morelia and Gonzalez saw it.??®> Morelia then placed the original
Counterdocument in a safety deposit box in Miami for safekeeping.??® Eventually,
Morelia moved the Counterdocument from one safety deposit box to another, and
then to Televideo’s offices in Miami.??’ The Counterdocument had to be kept a
secret from Argentine regulators in order to be effective, and in order for Lynch’s
solution to satisfy those regulators.??® Thereafter, Lynch communicated with
Morelia about the Counterdocument, fortifying the belief that he signed it as

promised.??® Just as Lynch had used the Counterdocument to soothe Gonzalez’s

223 See id.

224 No witness testified to the specific chain of custody. | make this determination from
the preponderance of the evidence presented.

225 See M. Gonzalez Tr. 281: A. Gonzalez Tr. 455.
226 See M. Gonzalez Tr. 281-82.
227 |d

228 See id. at 278 (stating the Counterdocument “was going to be a private document that
was going to modify a previous document”), 282 (stating the Counter document was “a
document that we didn’t want anyone to read, so we kept it private”).

229 See id. at 278-79.
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concerns, he “always told [Morelia] that this [counter]document should give [her]
peace of mind; that if he would go crazy or something would happen to him, [her]
dad’s investment would be protected.”?*°

Sometime in 2011, a package of documents arrived in Argentina in
preparation for completing a regulatory filing before AFSCA.23t Lynch explained

to Curutchet that the paperwork was necessary “in order to comply with the

Argentine law,” and that “he would create a counterdocument to look after the

230 1d. at 279. The parties dispute whether Lynch and his wife ever signed the
Counterdocument. Some witness who saw the Counterdocument could not recall whether
the Counterdocument was signed when they saw it. See Lambert Tr. 371; Curutchet Tr.
519; White Tr. 540; Casaleggio Tr. 557. But Gonzalez testified that he saw the
Counterdocument, and it was signed by Lynch and his wife. See A. Gonzalez Tr. 455. So
did Morelia. See M. Gonzalez Tr. 281. She also claims that she put the only executed
copy of the Counterdocument in the safe deposit boxes, and did not remove it until 2016.
See id. at 281-83.

Morelia and Gonzalez’s testimony on these points is inconsistent with Lynch’s
position that he did not sign the Counterdocument. And if Lynch did not sign it, Morelia
and Gonzalez presumably would have had the opportunity to discover that fact when they
physically saw the Counterdocument when Lynch returned it to Miami. This has gone
unquestioned and unexplained, and reasonable minds can differ in explaining this
discrepancy.

On this point, | take Lynch at his word that he did not. Lynch prepared the
Counterdocument, presented it to Gonzalez, and falsely promised that he would execute it,
while never intending to do so or to perform under it. Gonzalez and Morelia genuinely
believed that Lynch signed it, and Lynch’s conduct continued to fortify that belief. See,
e.g., id. at 279; A. Gonzalez Tr. 459, 463, 472, 474, 483; JX 141. For those reasons,
Gonzalez agreed to document the 65% transfer. Lynch eventually took measures to do
away with the Counterdocument, signed or not, and Morelia testified about circumstances
that gave Lynch the opportunity to take and destroy any signed Counterdocument. See
infra Section I.H.

231 See Curutchet Tr. 515-17; Casaleggio Tr. 555-58.
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interest of Mr. Angel Gonzalez.”?3? Curutchet received the package and saw a copy
of the Counterdocument therein.?®® In 2014, a copy of the Counterdocument
surfaced again when Lynch presented “a complete copy of a docket[,] in his own
hands at his office,” of AFSCA paperwork.?®* The witnesses who saw it could not
confirm whether it was, in fact, signed by Lynch.?%®

F.  The Parties Extend The Paper Trail.

The parties did not perform under the Purchase Agreements or Addenda
because the 65% transfer was a sham. Because Lynch did not make the required
“payments” for a transaction that supposedly closed in January 2008, the paper
record reflected that he was in arrears, threatening the apparent authenticity of the
65% transfer. So beginning in 2010, Lynch drafted a series of instruments
restructuring the debt he purportedly assumed, and advised Gonzalez to execute
them. Lynch did so to identify credible creditors, legitimize the transfer, and erode

the significance of the Counterdocument. He papered the file for his benefit.?*

232 See Curutchet Tr. 516.

233 See id. at 515-17; Casaleggio 