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CAUSE NO. 048-352249-24 
 

AUTOMOTIVE FINANCIAL GROUP, 
INC., 
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vs. 

 
TRAVIS GATES, 

 
Defendant. 
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IN THE DISTRICT COURT 
 
  
 

48th JUDICIAL DISTRICT  
 

 
 

 
TARRANT COUNTY, TEXAS 

 
 

AUTOMOTIVE FINANCIAL GROUP, INC.’S REPLY IN SUPPORT OF MOTION TO 
CONSOLIDATE 

 
TO THE HONORABLE JUDGE OF SAID COURT: 
 
 Plaintiff Automotive Financial Group, Inc. (“AFG”) files this Reply in Support of its 

Motion to Consolidate (the “Motion”).  In support thereof, AFG respectfully shows the Court as 

follows: 

I.  
INTRODUCTION 

 As demonstrated in AFG’s Motion filed September 9, 2025, the above-styled case (the 

“Gates 48th Case”) and the Cause Number 017-352358-24 (the “Genuine Lifetime 17th Case”) 

share substantial overlapping—often identical—issues of fact and law.  Subsequent investigation 

has revealed that, in addition to these two cases, there are at least five additional lawsuits, scattered 

across the United States, each sharing the same overlapping issues of fact and law.  The Motion, 

originally filed to ensure the overlapping issues and parties between the Gates 48th Case and 

Genuine Lifetime 17th Case were not subjected to multiple trials, now represents a necessary first 

step in avoiding seven rounds of depositions, seven rounds of discovery, seven trials, and seven 

potentially contradicting judgments. 
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 Genuine Lifetime, LLC (“Genuine Lifetime”) and Tyler Luck (“Luck”) (Genuine 

Lifetime and Luck collectively referred to as the “Genuine Lifetime Defendants”), who share 

counsel with Gates, oppose the Motion and argue that, because AFG asserts a handful of different 

claims against each of the Genuine Lifetime and Gates defendants, the Court should ignore the 

overwhelming commonalities of fact and law at issue between the cases.1  AFG further anticipates 

that the Genuine Lifetime Defendants and Gates will argue that each of the numerous lawsuits 

addressed herein must be tried separately because they contain nominally different parties and 

marginally varied claim titles.  The multiplicity of suits serves only to allow Gates, the Genuine 

Lifetime Defendants, and the other related litigants multiple opportunities to litigate the central 

issues in each of the cases, clearly hoping that multiple bites at the apple will eventually yield a 

favorable ruling or a resource-depleted opponent.  As demonstrated in the Motion and further 

shown herein, the seven cases contain common questions of law and fact such that consolidation 

of the cases is necessary. 

II.  
THE SEVEN CASES 

 Of the seven related cases (the “Seven Cases”), this Gates 48th Case was the first filed on 

April 25, 2024.  AFG then filed the Genuine Lifetime 17th Case on April 30, 2024.  

                                                 
1 Genuine Lifetime filed its Non-Party Objections and Brief in Opposition to the Motion to 
Consolidate Filed By Plaintiff AFG Companies, Inc. in the evening of October 6, 2025 (the 
“Response”).  Gates filed his Objections and Brief in Opposition to the Motion to Consolidate 
filed by Plaintiff on October 7, 2025.  Because the Genuine Lifetime Response encompasses the 
arguments made by Gates, and Gates makes no new substantive arguments, references to a 
“Response” herein are directed toward the Genuine Lifetime Response, though the substantive 
arguments are applicable to the responses of both Genuine Lifetime and Gates. 
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On January 16, 2025, Brand Engagement Network, Inc. (“BEN”) filed suit against AFG, 

Brewer, and several AFG subsidiaries and affiliates in the Northern District of Texas, Case 

Number 3:25-cv-00114-S-BN (the “NDTX 1 Case”).   

On January 21, 2025, AFG filed suit against Genuine Lifetime LLC, BEN, Michael Lucas, 

Tyler Luck, Due Figlie, LLC, Shawn Lucas, and Travis Gates in the Ninth Judicial District Court 

of Teton County, Wyoming; this case was subsequently removed to the United States District 

Court for Wyoming, Cause No. 2:24-cv-104 (the “Wyoming Case”). 

 On March 5, 2025, Genuine Lifetime, LLC, Tyler Luck, and October 3rd Holdings, LLC, 

filed suit against AFG, Brewer, and several AFG subsidiaries and affiliates in the Northern District 

of Texas, Case Number 3:25-cv-01273-S-BN (the “NDTX 2 Case”).   

 On March 14, 2025, Shawn Lucas and Due Figlie filed suit against AFG and Brewer in the 

Northern District of Texas, Case Number 3:25-cv-00629-S-BN (the “NDTX 3 Case”). 

 Finally, on March 18, 2025, BEN filed suit against AFG in the Southern District of new 

York, Case Number 1:24-cv-02245 (the “New York Case”) (collectively with the NDTX 1, 2, 3, 

Wyoming Case, Genuine Lifetime 17th Case, and Gates 48th Case, the “Seven Cases”).  For 

reference purposes, a chart providing factual details and summarizing each of the Seven Cases is 

attached hereto as Exhibit B-1. 

 As described in the Motion and further demonstrated below, each of these cases share 

common legal and factual issues, including the events surrounding a ransomware attack suffered 

by AFG in August 2023, AFG’s response to the ransomware attack, and AFG’s subsequent 

transactions relating to Genuine Lifetime and BEN stock.  These common factual and legal issues 

make necessary the consolidation of each of the Seven Cases. 
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III. 
ARGUMENTS & AUTHORITIES 

A. THE COURT IS AUTHORIZED TO CONSOLIDATE THE GENUINE LIFETIME 
17TH CASE AND THIS GATES 48TH CASE. 

 
 The Genuine Lifetime Defendants claim that Rule 174(a) does not authorize the 

consolidation of the Genuine Lifetime 17th Case and this Gates 48th Case because Rule 174(a) 

only allows consolidation of “actions involving a common question of law or fact [that] are 

pending before the court.”  [Response p. 11 (emphasis added by opposing counsel)].  They further 

assert that Rule 17(a) “does not empower a district court to snatch away an action pending in 

another district court, even if they are both situated in the same county.”  [Response p. 11].  In 

support of their position, the Genuine Lifetime Defendants cite Flores v. Peschel, 927 S.W.2d 209, 

212–13 (Tex. App.—Corpus Christ-Edinburg 1996, no writ), including a quotation expressing the 

rule that Rule 174(a) does not authorize a court “to transfer and consolidate cases pending before 

other courts.” 

 Tellingly, the Genuine Lifetime Defendants omit the very next sentence: “The Texas 

Constitution and the Texas Government Code authorize courts within the same county to transfer 

cases, exchange benches, and to provide local rules for the administration of such transfers and 

exchanges.”  Id. at 213  (“The statutes and rules generally rely on judicial restraint and collegiality 

to prevent district and county courts within the same county from fighting one another for 

jurisdiction over a particular case.”).  Far from prohibiting consolidation of these two cases, Flores 

expressly permits courts in the same county to do just that.  Notably, Flores addressed a scenario 

where a Gonzales County District Court improperly granted a motion to transfer and consolidate 

a second-filed case then pending in a Calhoun County Court at Law; the proper procedure would 

have been a plea in abatement in the second-filed case based on dominant jurisdiction, rather than 
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a motion to transfer and consolidate.  Id. at 212.  It is, therefore, inapposite to AFG’s requested 

relief in the Motion. 

 Just as the Genuine Lifetime Defendants should have read the balance of the Flores opinion 

before improperly relying on it, they also should have read any Rule 174 jurisprudence before 

falsely stating that “Rule 174 does not authorize courts to transfer and consolidate cases pending 

before other courts[.]”  [Response p. 1].  As just one example, the Court of Appeals in Excel Corp. 

v. Valdez, 921 S.W.2d 444, 446 (Tex. App.—Corpus Christi-Edinburg 1996, no writ), denied a 

petition for writ of mandamus arising out of the transfer (and anticipated subsequent order of 

consolidation)2 of a case from the 197th District Court of Cameron County to the 357th District 

Court of Cameron County.  As recognized therein, Texas law has long permitted the transfer and 

consolidation of cases pending in the same county.  Both the Genuine Lifetime 17th Case and this 

Gates 48th Case are pending in Tarrant County District Courts.  See id. at 449.  Moreover, to the 

extent an administrative or procedural “transfer” to effectuate the consolidation may be required, 

any failure to title the Motion as one seeking transfer is immaterial to the Court’s analysis. See 

Interest of J.V.O., No. 04-20-00346, 2021 WL 3742678, at *3 (Tex. App.—San Antonio Aug. 25, 

2021, no pet.) (“While submitted as a ‘Motion to Consolidate,’ Mother’s request sought a transfer 

and consolidation. . . the request to consolidate implied a request to transfer.  While the 

‘consolidation’ may be more appropriately have been termed a ‘transfer’ we believe it 

accomplished the same purpose.”); Starnes v. Holloway, 779 S.W.2d 86, 96 (Tex. App.—Dallas 

1989, writ denied) (“Thus, the two cases consolidated by Judge Walker were in effect ‘pending 

before the court’ since the distinctions between Dallas County civil district courts are effectively 

                                                 
2 The case in the 197th District Court was removed to federal court, but the Texas Court of 
Appeals anticipated imminent remand and potential subsequent consolidation.  Excel Corp., 921 
S.W.2d at 449. 

Copy from re:SearchTX



REPLY IN SUPPORT OF MOTION TO CONSOLIDATE PAGE 6  

erased.  Moreover, Judge Walker was effectively the judge of any civil district court in Dallas 

County.  We reject Holloway’s contention that Judge Walker acted in violation of Rule 174(a).”). 

B. THE GENUINE LIFETIME 17TH CASE AND THIS GATES 48TH CASE ARE 
ESSENTIALLY THE SAME. 

 
The Genuine Lifetime Defendants argue that consolidation is improper because the “two 

cases do not substantially relate to one transaction, occurrence, subject matter, or question.”  [Resp. 

p. 11].  In support, they assert that AFG’s affirmative claims against the Genuine Lifetime 

Defendants and Gates differ and Gates will be a mere witness in the Genuine Lifetime 17th Case 

“because he can authenticate evidence of AFG Companies’ fraud.”  [Response p. 13].  In doing 

so, the Genuine Lifetime Defendants admit that Gates’ testimony and related evidence will be 

material, relevant, and admissible in each case.  Owens-Corning Fiberglas Corp. v. Martin, 942 

S.W.2d 712, 716 (Tex. App.—Dallas 1997, no writ) (“The actions should be so related that the 

evidence presented will be material, relevant, and admissible in each case.”). 

The Response alleges that “AFG’s Motion cannot cite to one instance where any actual 

common issues of law or fact are shared between the two actions.”  [Response p. 12].  This is 

patently false, [see Motion pp. 2–7],  and ignores Gates’ 2nd Amended Third-Party Petition, 

wherein Gates makes verbatim factual and legal allegations to those asserted by the Genuine 

Lifetime Defendants’ Response to Plaintiff’s Partial No-Evidence Motion for Summary Judgment.  

[See Motion p. 6].   

Omitted from the Response is any rebuttal to the substantial analysis of similarities between 

the Genuine Lifetime 17th Case and this Gates 48th Case demonstrated in the Motion.  [See Motion 

pp. 2–7].  As shown therein, the Genuine Lifetime Defendants assert affirmative defenses and 

submitted summary judgment briefing that mirror, and at times copy verbatim, the claims made 

by Gates in his 2nd Amended Third-Party Petition.  That this case was originally brought by AFG 
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to address Gates’ misappropriation and improper disclosure of AFG’s confidential information, 

rather than to litigate the entirety of AFG’s alleged scheme to cover up a ransomware attack and 

fraudulently induce numerous parties to engage in various transactions regarding BEN stock, is 

immaterial.  Indeed, at the time of filing for each of the lawsuits, AFG had no idea that the Genuine 

Lifetime Defendants and Gates would be partnering up, hiring the same attorney, and asserting the 

same claims across seven different lawsuits.  Gates’ subsequent third-party practice has put the 

broader claims against AFG, asserted by both Gates and the Genuine Lifetime Defendants, at the 

forefront of this case.   

Likewise, that the Genuine Lifetime 17th Case was originally filed to remedy the Genuine 

Lifetime Defendants’ failure to perform under a loan agreement is immaterial; through their 

affirmative defenses and summary judgment briefing, the Genuine Lifetime Defendants have 

broadened the scope of the litigation such that the facts and legal issues to be addressed mirror 

those of the Gates 48th Case.  [See Motion pp. 3–8].  The Genuine Lifetime Defendants ask the 

Court to (1) conclude that Gates will be a key witness in establishing their affirmative defense of 

fraud, (2) ignore that the same alleged fraud is the basis for Gates’ affirmative third-party claims 

in this case, and (3) find that the cases are entirely unrelated based solely on a superficial reading 

of AFG’s affirmative claims.  The presence of unique claims in each case does not defeat the 

existence of common issues of law and fact for consolidation purposes.  Martin, 942  S.W.2d at 

716 (affirming consolidation of 12 asbestos cases despite substantial differences in the claims of 

each plaintiff because common issues of fact, including exposure to asbestos, variety of resulting 

diseases, amount of exposure that causes diseases, and manufacturer’s knowledge, were raised in 

each case); see also Excel Corp., 921 S.W.2d at 449 (finding sufficient similarity between separate 

personal injury cases to transfer and potentially consolidate where there was a common question 
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regarding whether two defendants were in fact the same entity, whether a defendant’s presence in 

a county was sufficient to support venue there, whether one defendant was responsible for the 

negligence of another, and a defendant raised the same affirmative defense in both cases).  

 Any potential facial differences between the Genuine Lifetime 17th Case and this Gates 

48th Case belie their true nature.  These cases will necessarily address the same factual allegations 

based on the same evidence and testimony, including evidence and testimony the Genuine Lifetime 

Defendants have conceded will be material, relevant, and admissible in both cases.  See Martin, 

942 S.W.2d at 716.  The Court should, therefore, grant the Motion and consolidate the cases.   

C. CONSOLIDATION WILL NOT RESULT IN PREJUDICE. 

 The Genuine Lifetime Defendants claim that they will be prejudiced by the presentation of 

AFG’s affirmative claims against Gates in the same trial as AFG’s claims against the Genuine 

Lifetime Defendants.  Not so.  The Genuine Lifetime Defendants have already conceded that 

Gates’ testimony will be a part of the trial in Genuine Lifetime 17th Case.  Unless the Genuine 

Lifetime Defendants expect to call Gates as a witness without AFG examining him regarding his 

misappropriation of AFG’s trade secrets—a subject indisputably relevant to Gates’ credibility as 

a witness— these issues will be presented to the jury regardless of whether they are asked to 

adjudicate AFG’s claims against Gates. 

Moreover, absent from their analysis is the prejudicial impact of forcing AFG to litigate 

the Genuine Lifetime Defendants’ affirmative defenses—including evidence and testimony from 

Gates—two separate times, including in cases where AFG would not—should the Genuine 

Lifetime Defendants have their way—be permitted to effectively cross-examine Gates.  Also 

absent from their analysis is the prejudicial impact of contradictory evidentiary rulings, the 

doctrine of res judicata, and the confusion caused by presenting the jury with only the Genuine 
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Lifetime Defendants’ preferred portions of the full story underlying these cases; each of these 

would necessarily prevent AFG from obtaining a fair and impartial trial on the merits in both cases.  

Proper jury instructions and charges on the causes of action and an orderly, consolidated trial will 

alleviate any prejudice. 

Finally, the Response does not dispute that separate trials would create an unnecessary 

duplication of costs, including litigating the common issues between the cases and requiring 

numerous witnesses to testify multiple times on the same subject matter. 

 The Genuine Lifetime Defendants present no prejudice unique to consolidation—the issues 

raised in this Gates 48th Case will necessarily be presented in the Genuine Lifetime 17th Case 

regardless of the jury’s charge—and AFG has raised multiple concrete prejudicial impacts of 

requiring separate trials.  Accordingly, there is no prejudice to the Genuine Lifetime Defendants 

from consolidation, and the Motion should be granted. 

D. AFG HAS NOT WAIVED ITS RIGHT TO CONSOLIDATION. 

 The Genuine Lifetime Defendants allege that AFG waived its right to have these cases tried 

together when it filed the lawsuits separately.  On the contrary, AFG had no idea that the Genuine 

Lifetime Defendants would assert the same claims as defenses that Gates would assert as third-

party claims.  AFG had no idea that the Genuine Lifetime Defendants and Gates would rely on the 

same evidence, testimony, and verbatim allegations to support their positions.  That knowledge 

necessarily developed after the cases were filed through subsequent pleadings and discovery.  

Because waiver requires an intentional relinquishment of a known right, AFG’s initiation of the 

Genuine Lifetime 17th Case and the Gates 48th Case could not, by definition, have waived a right 

to a consolidated trial that arose as a result of Gates’ and the Genuine Lifetime Defendants’ 

subsequent pleadings.   
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AFG did not have knowledge before filing these lawsuits that the Genuine Lifetime 

Defendants and Gates would rely on the same factual and legal issues to support their respective 

affirmative defenses and third-party claims.  There was, accordingly, no waiver of AFG’s right to 

seek to have these nearly-identical cases consolidated for trial.  The Court should disregard entirely 

the arguments made in subsection D of the Response.  

E. THE REST OF THE SEVEN CASES CONTAIN THE SAME FACTUAL AND 
LEGAL ISSUES. 

 
 As demonstrated in the Motion, the Genuine Lifetime Defendants rely on the same factual 

and legal claims in the Genuine Lifetime 17th Case to support their affirmative defenses therein 

as Gates does to support his 2nd Amended Third-Party Petition Against Ralph Wright Brewer III 

and Automotive Financial Group.  Specifically, Gates and the Genuine Lifetime Defendants each 

allege that Brewer and AFG enacted a scheme to: 

1. improperly respond to and then cover-up a ransomware attack that occurred in 
2023; 

2. fraudulently misrepresent AFG’s data security protocols; 

3. use the alleged misrepresentations to induce the Genuine Lifetime Defendants into 
borrowing money from AFG to purchase shares of BEN stock; and 

4. engage in illicit trading of BEN stock so as to harm BEN and BEN’s other investors 
(i.e., Gates and the Genuine Lifetime Defendants) while benefitting AFG and 
Brewer. 

[See Mot. pp. 3–6 and exhibits thereto].  The balance of the Seven Cases contain nearly identical 

claims.  Specifically, each of the Seven Cases will require a jury to hear and adjudicate: 

 AFG’s data security protocols prior to August 2023; 

 The ransomware attack suffered by AFG in August 2023; 

 AFG’s response to the ransomware attack; 
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 AFG’s disclosure of, or failure to disclose, the ransomware attack to various parties; 

 AFG’s investment and interest in BEN; 

 AFG’s financing of other investments in BEN, including Genuine Lifetime’s 
investment in BEN stock; 

 AFG’s transactions and trades involving BEN stock; 

 AFG’s alleged attempts and intentions to compete with BEN in the automotive artificial 
intelligence industry. 

The presence of these common issues in the Genuine Lifetime 17th Case and this Gates 48th 

Case is detailed extensively in the motion.  In a nearly identical fashion, they appear at the center 

of the other Seven Cases. 

For example, in the NDTX 1 Case, BEN’s Original Complaint alleges: 

This case arises out of a complex and coordinated scheme of fraudulent 
misrepresentations, bad faith conduct, violations of the Securities Exchange Act of 
1934 and breaches of contract orchestrated by Defendant Ralph Wright Brewer III 
and the corporate entities under his control.  Defendants concealed a critical 
ransomware attack, misrepresented their operational readiness and data security 
compliance, and failed to fulfill their obligations under multiple agreements with 
Plaintiff BEN and Due Figlie.  Through this misconduct, Defendants unjust 
enriched themselves, caused significant financial harm to Plaintiff, and jeopardized 
Plaintiff’s business relationships, reputation, and strategic initiatives.   
 

[Ex. B-2, Pl. Or. Compl. in the NDTX 1 Case, pp. 1–2].  BEN further asserts that AFG and Brewer 

“assured BEN that AFG had robust cybersecurity protocols in place and that no incidents or 

vulnerabilities existed that could jeopardize the partnership” to support BEN’s fraud claim.  [Ex. 

B-2, Pl. Or. Compl. in the NDTX 1 Case, p. 33].  BEN alleges that AFG deliberately concealed 

the ransomware attack and violated the Gramm-Leach-Bliley Act, mirroring the allegations of both 

the Genuine Lifetime Defendants and Gates.  [Ex. B-2, Pl. Or. Compl. in the NDTX 1 Case pp. 

33–34].  The NDTX 1 Case also contains allegations of AFG conspiring to hide the ransomware 

attack from BEN, committing securities fraud in relation to BEN stock, and breaching various 
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agreements pertaining to BEN stock.  These allegations mirror those made in both the Genuine 

Lifetime 17th Case and this Gates 48th Case. 

 Likewise, in the NDTX 2 Case, Genuine Lifetime, Tyler Luck, and October 3rd Holdings, 

LLC allege that AFG and Brewer “represented to BEN and Tyler Luck that AFG and its 

subsidiaries had robust data security protocols in place” and further allege that the 2023 

ransomware attack and AFG’s response there to “led one of AFG’s top executives—Travis 

Gates—to resign.”  [Ex. B-3, Pl. Or. Compl. in the NDTX 2 Case pp. 13, 19].  The plaintiffs in the 

NDTX 2 Case also allege violations of the Gramm-Bleach-Bliley Act.  [Ex. B-3, Pl. Or. Compl. 

in the NDTX 2 Case p. 20].  They also seek a declaration that AFG’s loan to Genuine Lifetime—

given so that Genuine Lifetime could purchase BEN stock—is void; this loan was never repaid 

and now forms the basis for AFG’s claims in the Genuine Lifetime 17th Case.  [Ex. B-3, Pl. Or. 

Compl. in the NDTX 2 Case pp. 34–37].   

 The NDTX 3 Case is much the same.  Therein, Shawn Lucas and Due Figlie LLC allege 

that AFG and Brewer “concealed a critical ransomware attack” and “misrepresented their 

operational readiness and data security compliance[.]”  [Ex. B-4, Pl. Or. Compl. in the NDTX 3 

Case p. 1].  The NDTX 3 Case plaintiffs also allege: 

[O]n March 7, 2024, Defendant Brewer convened a clandestine off-site executive 
meeting at 7343 Hilltop Road, Argyle, Texas ominously titled “AFG Executive 
Vision Meeting” to conspire with others to compete against BEN.  During this 
meeting, Defendant Brewer unveiled a five-year plan centered on creating a new 
entity to compete against BEN, its new business partner, known as Pathwai.”  
Specifically, Pathwai (now DaidaX) was designed to compete against BEN in the 
automotive AI market.  Brewer openly declared “war on” BEN as AFG’s direct 
competition.  This declaration came despite the fact that defendant Brewer had 
already reaped significant personal financial gains from his BEN stock holdings.  
His calculated betrayal laid bare his intent to undermine Ben even as he grossly 
enriched himself to BEN’s detriment in the automotive market. 
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[Ex. B-4, Pl. Or. Compl. in the NDTX 3 Case].  This language appears—nearly verbatim—in the 

filings of both the Genuine Lifetime 17th Case and this Gates 48th Case.  [See Mot. pp. 6–7].  

Unsurprisingly, the NDTX 3 Case shares the same claims for violations of the securities act—all 

arising out of AFG’s transactions involving BEN stock—as the other Seven Cases.  [See Ex. B-4, 

Pl. Or. Compl. in the NDTX 3 Case, pp. 32–35]. 

 The Wyoming Case consists largely of the other side of the same coin.  Therein, AFG 

asserts claims against Genuine lifetime, BEN, Due Figlie LLC, Michael Lucas, Tyler Luck, Shawn 

Lucas, and others arising out of the same series of transactions underlying the claims addressed 

above.  [Ex.B-5, Compl. in the Wyoming Case].  The New York Case, likewise, alleges that AFG 

failed to make additional purchases of BEN stock pursuant to a subscription agreement; this is one 

of the many transactions regarding BEN stock underlying the claims made in each of the other 

Seven Cases.  [Ex. B-6, Pl. Or. Compl. pp. 3–12 in the New York Case].   

 It is undeniable that each of the Seven Cases contain common issues of law and fact.  In 

fact, the Honorable District Court Judge Reed O’Connor of the Northern District of Texas has 

already determined that the NDTX 2 should be transferred to the docket of the Honorable Judge 

Karen Gren Scholer because “it is related to Brand Engagement Network Inc v. Brewer, III et al, 

Civil Action No. 3:25-cv-00114-S[.]”  [Ex. B-7, Order Transferring Case to Judge Scholer in 

NDTX 2 Case].  A plain reading of the pleadings shows that the same series of events and 

transactions underlie each of the Seven Cases.  Any minor variation in the specific claims or parties 

contained in any of the Seven Cases are irrelevant; there are common issues of law and fact such 

that the doctrine of res judicata and the Texas Rules of Civil Procedure require these cases be 

consolidated and tried together.  TEX. R. CIV. P. 174;  The first step in that process is consolidating 
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the Genuine Lifetime 17th Case and this Gates 48th Case.3  Thus, the Court should grant the 

Motion. 

F. COMMON COUNSEL ACROSS THE CASES WEIGHS IN FAVOR OF 
CONSOLIDATION. 

 
 In addition to the issues of law and fact, the Seven Cases share another commonality—the 

attorneys litigating the cases.  In nearly all of the Seven Cases, the parties opposing AFG are 

represented by Buchalter, PC, and specifically Matthew Yarborough.  The commonality of 

representation makes clear that these cases are not merely attempts to remedy unique harms 

suffered by distinct individuals arising out of several different factual events.  The Seven Cases 

are, rather, related and coordinated attempts by Buchalter, PC, to raise the above-described issues 

in as many forums as possible.  That the same counsel is raising the same above-described issues 

in each of the Seven Cases indicates that these issues should be litigated and tried together, rather 

than giving the common counsel several bites at the apple. 

 In this case, Gates is represented by Buchalter, and specifically Matthew Yarborough.  In 

the Genuine Lifetime 17th Case, the Genuine Lifetime Defendants are represented by Buchalter—

specifically Matthew Yarborough—and McCathern, PLLC.  In the NDTX 1 Case, BEN is 

represented by Buchalter—specifically Matthew Yarborough—and Sheppard Mullin Richter & 

Hampton LLP.  In the NDTX 2 Case, Genuine Lifetime, Tyler Luck, and October 3rd Holdings, 

LLC are represented by Buchalter—specifically Matthew Yarborough—and McCathern, PLLC.  

In the NDTX 3 Case, Due Figlie and Shawn Lucas are represented by Buchalter—specifically 

                                                 
3 Consolidation of the Seven Cases will likely require additional motions to consolidate, transfer, 
and potentially abate.  AFG hopes to streamline consolidation with cooperation from opposing 
counsel upon a ruling from the Court that these cases contain common issues of law and fact such 
that consolidation is proper. 
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Matthew Yarborough.  In the New York Case, BEN is represented by Buchalter—specifically 

Matthew Yarborough—and Arnold & Porter Kaye Scholer LLP. 

 It is no surprise that Gates’ counsel in this case, Buchalter, has appeared in other cases filed 

across the country alleging the same issues.  Gates, like the other Buchalter-represented parties in 

the Seven Cases, alleges that his purported “whistleblower” claims regarding AFG’s ransomware 

attack, response thereto, and subsequent investment and trading activities regarding BEN tell a tale 

of intentional fraud, improper competition, and illicit stock trading.  In the Genuine Lifetime 17th 

Case, this case, and each of the other Seven Cases, Buchalter will attempt to make this case to a 

jury, using the same evidence and witnesses, without regard for judicial economy or the doctrine 

of res judicata. 

 That the parties opposing AFG across the Seven Cases largely share counsel weighs in 

favor of consolidating the Seven Cases; there are substantial efficiencies, cost savings, and other 

benefits (for all parties) from litigating these facts and issues a single time in a consolidated case.  

The known prejudice each party will suffer from duplicative litigation, combined with the benefits 

of a consolidation—especially in light of the common counsel throughout the cases—make clear 

that the Court should grant the Motion and begin the process of consolidating the Seven Cases. 

G. THE GENUINE LIFETIME DEFENDANTS MISREPRESENT CONFERENCE 
ATTEMPTS. 

 
 In paragraph 18 of the Response, the Genuine Lifetime Defendants allege—falsely—that 

the undersigned stated the purpose of seeking consolidation was to avoid the then-upcoming trial 

setting in the Genuine Lifetime 17th Case.  [See Ex. B (Affidavit of Shauna J. Wright)].4  The 

reasons provided for seeking consolidation are those expressly reduced to writing in the Motion.  

                                                 
4  It is worth noting that counsel for the Genuine Lifetime Defendants does not sign his name to 
these allegations in the form of an affidavit, declaration, or any other form of evidence. 
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Egregiously, the Genuine Lifetime Defendants imply that AFG was the lone party seeking an 

administrative reset of the trial date in the Genuine Lifetime 17th Case.  [Response ¶ 18 

(“presumably because she believed AFG Companies was not ready.”)].  On the contrary, the 

Genuine Lifetime Defendants were unopposed that relief and executed the Agreed Order Granting 

Administrative Reset.   

AFG has reduced its reasons for seeking consolidation to writing in the Motion.  The Court 

should disregard entirely the false and improper accusations contained in subsection E of the 

Response. 

IV. 
CONCLUSION 

The Genuine Lifetime Defendants’ Response misrepresents the law on consolidation, 

falsely attributes improper motive to AFG’s counsel, fails to disclose several related cases it has 

filed on the exact same subject matter, and attempts to obfuscate the clearly common issues of law 

and fact between the cases at issue by pointing to the existence of a few unique causes of action 

between the cases.  The Genuine Lifetime Defendants’ Response does not dispute that the Genuine 

Lifetime Defendants’ affirmative defenses are the same as the affirmative third-party claims 

asserted by Gates, that the testimony, evidence, and parties will be the substantially the same in 

each of the cases, or that AFG will be materially prejudiced by having to try these issues two—

much less seven—times. 

Discovery and development of the Seven Cases has made clear that each of the Seven 

Cases is essentially the same and will rely on the same evidence.  The Seven Cases should be 

consolidated and tried together; consolidating the Genuine Lifetime 17th Case and this Gates 48th 

Case is the first step in that process.  Accordingly, AFG respectfully requests the Court grant the 

Motion.   
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Respectfully submitted, 

By: /s/ Shauna J. Wright   
Shauna J. Wright 
State Bar No. 24052054 
shauna.wright@kellyhart.com  
Meredith W. Knudsen 
State Bar No. 24088617 
meredith.knudsen@kellyhart.com  
Klayton S. Hiland 
State Bar No. 241165616 
klayton.hiland@kellyhart.com 
Stephanie Garner 
State Bar No. 24142932 
stephanie.garner@kellyhart.com 
Kelly Hart & Hallman LLP 
201 Main Street, Suite 2500 
Fort Worth, Texas 76102 
(817) 332-2500 Telephone 
 
Mark L. Hill 
State Bar No. 24034868 
mhill@henryhilltx.com 
Mary W. Baker  
Texas Bar No. 24062598  
mbaker@henryhilltx.com 
Henry Hill PLLC 
6801 Gaylord Parkway, Suite 400 
Frisco, Texas 75034 
(972) 755-0002 Telephone 
(972) 755-0004 Facsimile 
 
ATTORNEYS FOR PLAINTIFF 
 
 

CERTIFICATE OF SERVICE 
 

I certify that on October 8th, 2025, a true and correct copy of the foregoing was sent to all 
parties who have made an appearance or their attorney of record in accordance with Texas Rules 
of Civil Procedure. 

 
/s/ Shauna J. Wright    
Shauna J. Wright 
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Case Style Pending in 
(jurisdiction) Summary of Claims Plaintiff Counsel Defense Counsel File Date Parties 

Automotive Financial 
Group, Inc. v. Travis 

Gates   
(048-352249-24)

Tarrant County, 
48th District 

Court     
(Judge Taylor)

AFG filed suit against Gates for misappropriating trade 
secrets, breaching his fiduciary duty, breaching his 
confidentiality agreement, and tortious interference 
with existing and prospective relationships. These 
claims arise from Gates's employment and his taking of 
confidential information when he quit working at AFG.  
Travis Gates brings counterclaims for retaliation, 
breach of contract, and constructive discharge related to 
the treatment of Gates after Brewer and AFG's alleged 
failure to properly report and handle the alleged 
Ransomware Attack. 

Kelly Hart & 
Hallman:  
Shauna Wright, 
Meredith Knudsen, 
Klayton Hiland, & 
Stephanie Garner   
Henry Hill PLLC:  
Mark L. Hill & 
Mary Baker

Buchalter:  
Matthew Yarbrough 
& Jason Blackstone 

4/25/2024

Plaintiff:        
Automotive Financial Group, Inc.   
Defendant:       
Travis Gates       
Third-Party Defendants:       
Ralph Wright Brewer III, 
Automotive Financial 
Companies, Inc., and Automotive 
Financial Group Technologies, 
LLC 

AFG Companies, Inc. 
v. Genunie Lifetime, 
LLC, and Tyler Luck

(017-352358-24)

Tarrant County, 
17th District 

Court     
(Judge 

Wilkinson)

AFG filed suit against Genuine Lifetime and Tyler 
Luck regarding the breach of a 2023 Loan Agreement, 
Security Agreement, and Personal Guaranty which 
resulted in AFG losing $4 million.  Defendants allege 
that they were fraudulently induced into these 
Agreements by AFG's alleged failure to disclose a 
Ransomware Attack.

Kelly Hart & 
Hallman:  
Shauna Wright, 
Meredith Knudsen, 
Klayton Hiland, & 
Stephanie Garner   
Henry Hill PLLC:  
Mark L. Hill & 
Mary Baker

McCathern, 
PLLC:  
Levi McCathern, 
Justin Bryan, and 
Asher Miller 4/30/2024

Plaintiff:        
AFG Companies, Inc.  
Defendants:       
Genuine Lifetime, LLC and Tyler 
Luck 

Brand Engagement 
Network Inc. v. 
Brewer, III et al        

(3:25-cv-00114-S-BN)

Northern District 
of Texas        

(Judge Scholer) 

This case arises from the alleged complex and 
coordinated scheme of fraudulent misrepresentations, 
bad faith conduct, violations of the Securities Exchange 
Act of 1934, and breaches of contract orcastrated by 
Wright Brewer and the entities under his control. 
Plaintiffs alleged that Defendants concealed a 
Ransomware Attack, misrepresented their operation 
readiness and data security compliance, and failed to 
fulfill their obligations under multiple agreements with 
BEN and Due Figlie. 

Buchalter:  
Matthew Yarbrough 
& Jason Blackstone     
Sheppard Mullin 
Richter & 
Hampton LLP:    
Jonathan Evan Clark 
& Stephen E. Fox

Henry Hill PLLC:  
Kelly E Kleist & 
Mark L. Hill  
Scheef & Stone, 
LLP:  
Michael C. Smith 1/16/2025

Plaintiff:        
Brand Engagement Network, Inc.   
Defendants:        
Ralph Wright Brewer III, 
Automotive Financial Group, 
Inc., AFG Companies, Inc., AFG 
Technologies, LLC, CareGard 
Warranty Services, Inc., 
Southwest Colonial Reinsurance, 
Ltd., Prime Reserve Plus, Inc., 
DaidaX, Inc., and DeLaporte 
Learning, Inc.

AFG Companies, Inc. 
v. Genuine Lifetime 

LLC, Brand 
Engagement Network 

Inc., Blockchain 
Exchange Network 
Inc., October 3rd 

Holding LLC, Michael 
Lucas, Tyler Luck, 

Due Figlie, and Shawn 
Lucas 

(2:25-cv-00104-ABJ) 

United States 
District Court, 

Wyoming      
(Judge Johnson) 

This case arises from the overall dealings between all of 
the Plaintiffs and Defendants.  One of the claims relates 
to AFG's dealings with Defendants regarding an 
exclusive Reseller Agreement and BEN's stock.  This 
case also arises from two subscription agreements in  
2023, and the 2023 Loan Agreement which is the 
subject of the 17th Court case.  AFG also sues for 
breach of 2023 Lock-Up and Security agreements 
relating to BEN's shares to be acquired by Genuine 
Lifetime.  This case further goes in to S. Lucas, M. 
Lucas, Tyler Luck, and Travis Gate's role in the alleged 
ransomware attacks, their disparagement of the 
company, and their use of confidential information.  

Walker Law LLP:      
Robert J. Walker, 
Matthew A Walker, 
John M. Walker 

Crowley Fleck 
PLLP:   
Brandon E Pryde, 
and Timothy 
Michael Stubson  

1/21/2025

Plaintiff:        
AFG Companies, Inc.  
Defendants:       
Genuine Lifetime LLC, Brand 
Engagement Network Inc., 
October 3rd Holdings LLC, 
Michael Lucas, Tyler Luck, Due 
Figlie, LLC, and Shawn Lucas. 

Genuine Lifetime, 
LLC et al. v. CareGard 

Warranty Services 
Inc., et al.       

(3:25-cv-01273-S-BN)

Northern District 
of Texas        

(Judge Scholer) 

This cases arises from Wright Brewer, and his 
"multitude of alter ego entities," approaching the 
Plaintiffs in 2023 to allegedly feign interest in 
deepening business ties and jointly innovating their 
businesses through shared AI technology to allegedly 
induce Plaintiffs into entering a deceptive loan 
agreement and consenting to harmful key stock 
transaction.  Plaintiffs alleged this was done ultimately 
to derive a benefit from insider trading, raid Genuine 
Lifetime, and eliminate it from the market. 

McCathern, 
PLLC:   
Levi McCathern, 
Justin Bryan, and 
Asher Miller 
Buchalter:   
Matthew Yarbrough 
& Jason Blackstone 

Henry Hill PLLC:   
Mark L. Hill & 
Kelly E. Kleist   
Scheef & Stone, 
LLP:    
Michael C. Smith   

3/5/2025

Plaintiffs:         
Genuine Lifetime, LLC, Tyler 
Luck, and October 3rd Holdings, 
LLC       
Defendants:       
CareGard Warranty Services Inc., 
Ralph Wright Brewer III, 
Automotive Financial Group, 
Inc., AFG Companies, Inc., AFG 
Technologies, LLC d/b/a/ Tronix, 
Southwest Colonial Reinsurance, 
Ltd., Prime Reserve Plus Inc., 
DeLaporte Learning Inc., 
DaidaX, Inc., and CareGard 
Dealer Services, LLC.

Due Figlie and Shawn 
Lucas v. Ralph Wright 
Brewer III, and AFG 

Companies, Inc.        
(3:25-cv-00629-S-BN)

Northern District 
of Texas        

(Judge Scholer) 

This case arises from AFG and Wright's alleged 
intentional deception of the investing public and 
intentionally causing Plaintiffs to buy Brand 
Engagement Network stock.  The cases also stems from 
AFG and Wright's alleged sale of BEN stock while in 
possession of nonpublic information that they failed to 
disclose while they had the duty to disclose. 

Buchalter:  
Matthew Yarbrough 
& Jason Blackstone 

Henry Hill PLLC:   
Mark L. Hill & 
Kelly E. Kleist   
Scheef & Stone, 
LLP:  
Michael C. Smith   

3/14/2025

Plaintiffs:         
Shawn Lucas, and Due Figlie   
Defendants:        
Ralph Wright Brewer III, and  
AFG Companies, Inc. 

Brand Engagement 
Network Inc. v. AFG, 

Companies Inc.  
(1:25-cv-02245-CM)

Southern District 
of New York      

(Judge 
McMahon)

This case arises from the alleged breach of a 2023 
Subscription Agreement between AFG and BEN, 
executed by Michael Zacharski and Brewer.  BEN 
alleges that they fully performed under this agreement 
and that AFG failed to make their required installment 
payment of $6.5 million. AFG filed counterclaims 
against BEN, M. Lucas, P. Nunally, P. Chang, and C. 
Gaertner for their fraudulent inducement, and 
misrepresentations used to induce AFG to enter into 
this agreement with BEN when BEN's AI technology 
was not what it was promised to be. 

Arnold & Porter 
Kaye Scholer, 
LLP:  
Eric N. Whitney & 
Michael Lynn  
Buchalter:  
Matthew Yarbrough 
& Jason Blackstone

Katsky Korins 
LLP:  
Daniel R. Walfish 
& Caroline 
Mansour 

3/18/2025

Plaintiff:        
Brand Engagement Network, Inc.   
Defendant:       
AFG Companies, Inc.  
Counterclaim-Plaintiff:       
AFG Companies, Inc.  
Counterclaim Defendants:   
Brand Engagement Network, Inc., 
Michael Lucas, Patrick Nunally, 
Paul Chang, and Chris Gaertner. 
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40  440  (Rev.  12/09)  Suminons  in a Civil  Actioi'i

UNITED  STATES  DISTRICT  COURT
'  forthe

Northern  District  of  Texas

Brand  Engagement  Network  Inc
Plamlff

V. Civil  Action  No.  3:25-cv-001  14-S

Brewer,  III  et al
Defendant

Summons  in a Civil  Action

TO:  AFG  Companies  Inc

A lawsuit  has been  filed  against  you.

Within  21 days  after  service  of  this  summons  on you  (not  counting  the day  you  received
it)-or  60 days  if  you  are the United  States  or a United  States  agency,  or an officer  or
employee  of  the  United  States  described  in  Fed.  R. Civ.  P. 12(a)(2)  or (3)-you  must  serve
on the  plaintiff  an answer  to the  attached  complaint  or a motion  under  Rule  12 of  the  Federal
Rules  of  Civil  Procedure.  The  answer  or niotion  must  be served  on  the  plaintiff  or  the
plaint:iff's  attorney,  whose  nan'ie  and address  are:

Matthew  Yarbrough

5956  Sherry  Lane,  20th  Floor

Dallas,  TX  75225

If  you  fail  to respond,  judgn'ient  by default  will  be entered  against  you  for  the  relief
demanded  in  the  complaint.  You  also  must  file  your  answer  or motion  witli  tlie  court.

DATE:  01/16/2025

Signtmrre qf Clerk or Deputy Clerk ig.:,-n;t: S a
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CivilActionNo.  3:25-cv-00114-S

PROOF  OF  SERVICE

(This section should  not be filed  witli the court uidess required  by Fed R. Civ. P. 4 (l))

T)iis summons for (naine of  indisiidual and title, if  any)
was received  by me on (date)

U  I personally  served  the sui'nirions  on the individual  at (place)

on(date)  ; or

'(  Ileftthesummonsattheindividual'sresidenceorusualplaceofabodewith(nanig)

, a person  of  suitable  age and discretion  who  resides  there,
on (date)

 , and mailed  a copy  to the individual's  last )cnown address;  or

r I served the summons on (name of  indisiidual)
 , wlio  is designated

by law to accept service of  process on behalf of (name of  organization')

on (date)
; or

U  l returned  the suininons  unexecuted  because

7 otlier (speck)

or

My  fees are $ for  travel  and $ for  services,  for  a total  of  $

I declare  under  penalty  of  perjury  t)iat  tliis  information  is true.

Date:

Server's  signature

Printed  name  and title

Server's  address

Additional  information  regarding  attempted  service,  etc:
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UNITED  ST  ATES  DISTRICT  COURT
NORTHERN  DISTRICT  OF  TEXAS

I)ALLAS  DIVISION

BRAND  ENGAGEMENT  NETWORK,
INC.,

Plaintiff,

V.

RALPH  WRIGHT  BREWER  III,  AFG
COMPANIES,  INC.,  AUTOMOTIVE

FINANCIAL  GROUP,  INC.,  AFG
TECHNOLOGIES,  LLC  A/K/A
TRONIX,  CAREGARD  WARRANTY
SERVICES,  INC.,  SOUTHWEST

COLONIAL  REINSURANCE,  LTD.,
DELAPORTE  LEARNING  INC.,  PRIME
RESERVE  PLUS,  INC.,  DAIDAX,  INC.,
(FKA  PATHWAI,  INC.,  AND  BEN
AUTOMOTIVE  INC.),

Defendants.

CIVIL  ACTION  N0.  3:25-cv-114

JURY  TRIAL  DEMAND

PLAINTIFF'S  ORIGINAL  COMPLAINT

Plaintiff  Brand  Engageinent  Network,  {IIC.  (atBEN=)  files  this  Original  Complaint  against

Defendants  Ralp)i  Wrigl'it  Bi-ewer  III,  Automotive  Fii'iancial  Group,  Inc.,  AFG  Companies,  Inc.,

AFG  Teclmologies,  LLC,  CareGard  Warranty  Services,  Inc.,  Socitliwest  Colonial  Reinsurance,

Ltd.,  Prin'ie  Reserve  Plus  Inc.,  DeLaporte  Leaning  Inc.  and DaidaX,  Inc.  formerly  known  as

Pathwai,  Inc.  and Ben  Automotive  I}'IC. (collectively,  =Defendai'its")  and respectfully  sliows  the

Court  tlie  following:

Tliis  case  arises  out  of  a complex  and  coordinated  scl'ieme  of  fiaaudulent  misrepresentations,

bad  faitli  conduct,  violations  of  t)ie Securities  Excliange  Act  of  1934  and breac)ies  of  coi'itract

orcliestrated  by Defendant  Ralpli  Wright  Brewer  III  and  tlie  corporate  entities  under  liis  coi'itrol.

Plaintiff's  Original  Complaint
1 l l' ii ',= c
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Defendants  coi'icealed  a critical  ransomware  attach<, misrepresented  tlieir  operatioi'ial  readii'iess  aim

data  security  con'ipliance,  and failed  to fulfill  tl'ieir  obligations  under  inultiple  agreeinents  witli

Plaintiff  BEN  and Due  Figlie.  Tlii'oiigl'i  this  misconduct,  Defendants  unjustly  ei'iriclied  tliemselves.

caused significant financial l'iarin to Plaintiff,  and jeopardized Plaintiff"s  busii'iess relationshilis.

reputation.  aim sti'ategic  initiatives.  Plaintiff  now  seeks  to liold  Defendants  accountable  for  tlieir

actions  aim  recovei'  damages  for  tlie  liarin  caused.

I. PARTIES

1. BEN  is a publicly  traded  corporation  incorporated  in Delaware  with  its principal

offices  in Jackson,  Wyoining  and Seoul,  Republic  of  Korea.  BEN  is an innovator  in Al-powered

customer  engageinent  solutions,  providing  advanced  tecl'inology  designed  to  ei'i)iance  data

utilization,  ii'i'iprove  custoinei-  interactions,  and  drive  operational  efficiency.  BEN  entered  into  tlie

Exclusive  Reseller  Agreemei'it  witli  AFG  Companies  Inc.,  ("AFG")  as pait  ofits  strategy  to expand

into  tlie  automotive  inai'ket.  BEN  lias  been  assigi'ied  all  daims  to pursue  tliis  action  by Due  Figlie

as elaborated  on above.

2. Defendant  Ralpli  Wright  Brewer  III  is an ii'idividual  residing  in Bartoi'iville,  Texas,

and serves  as tlie  Cliaii'man  and CEO  of  AFG  Coinpanies  InC.  Brewer  is tlie  arc)iitect  of  tlie

fraudulent  sclien'ies  and bad faitli  actions  described  in tl'iis  lawsuit,  acting  personally  and tlirough

tlie  AFG  entities  to inisrepresent  inaterial  facts,  conceal  a significant  ranson'iwai-e  attack,  and

enric)i  hiinself  at tlie  expense  of  BEN  and  Due  Figlie.

3. Brewer  exercised  con"iplete  control  over  tlie  AFG  entities,  disregarding  corporate

formalities  and  usii'ig  tlie  entities  as liis  alter  ego  to cominit  fiaaud and  evade  contractual  obligations.

Brewer's  n'iisconduct  dei-iionstrates  personal  liability  under  tlieories  of  fi'aud,  securities  violations,

and  piercing  tlie  corporate  veil.

Plaintiff's  Original  Coinplaii'it 2 I I' ti ,'. C
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4. Defendant  Automotive  Financial  Group,  )nc.  (AFG)  is a Texas  doinestic  foi'-profit

coi'poration  witli  its principal  place  of  business  in Grapevine,  Texas.  AFG  was tlie priinary

corinterparty  to the  Exclusive  Reseller  Agreement  and failed  to fulfill  its contractual  obligations

by  concealing  the  ransomware  attack  and  breacliing  its  data  security  and  perforn'iance

requirements.

5. Defendant  AFG  Coinpanies,  Inc.  is a Texas  domestic  for-profit  corporation  that

played  a key  role  in  facilitating  tlie  inisconduct  alleged  in  tliis  lawsuit.  It participated  in

inisrepresenting  AFG's  compliance  and  perforn'iance  during  negotiations  and actively  benefited

from  the fi-audulent  actions  described  lierein.

6. AFG  Tecl'inologies,  LLC  d/b/a  Tronix,  is a Texas  liinited  liability  company  focused

oi'i developing  and  delivering  tec)'inology  solutions  for  tlie  autoinotive  industry.  T)iis  entity  directly

participated  in the  misrepresentations  and  oinissions  made  during  tlie  negotiation  of  t)'ie Exclusive

Reseller  Agreement,  particularly  regarding  data  security  and operational  readiness.

7. CareGard  Warranty  Services.  IIIC. is a Texas  corporation  specializing  in autoinotive

warranty  services.  CareGard  was  a key  party  in t)ie Due  Figlie  Consulting  Agreeinents,  whicli

required  payinent  of  an Agent  Fee for  new  business  generated  by Due Figlie  and good  faitl'i

negotiations  regarding  equity  compensation  in connection  to t)ie tecl'inology  product  kllOWll  as

Tronix.  CareGard's  failure  to lionor  tliese  agreements  caused  significant  )iarin  to Due  Figlie.

8. Soutliwest  Colonial  Reinsurance,  Ltd.  is a reinsurance  entity  affiliated  witli  t)ie

AFG  entities  tliat  resides  in Texas.  T)iis  entity  was  instrumental  in managii'ig  financial  transactions

and  reinsurance  progi-ams  related  to the  miscoimuct  alleged  )ierein.  Its involvement  ties  it directly

to tl'.e financial  liarin  caused  to BEN  and  Due  Figlie.

Plaintiff's  Original  Complaint
3il"Ftet
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9. Defendant  Priine  Resei've  PILIS. Inc. is a Texas  corporation  engaged  in financial

activities  tied  to tlie  AFG  entities.  It acted  in concei't  wit)i  Brewer  and tlie  otlier  defendants  to

facilitate  the  fraudulent  scliemes  described  in tliis  lawsuit.

10.  Defeimant  DaidaX,  Inc.,  i'orinerly  kllOWll  as Patliwai,  Inc.  and Ben  Autoinotive,

InC. is a Texas  Corporation  engaged  ii'i software  teclinology  and  a subsidiary  of  AFG.  It acted  in

conceit  witli  Brewer  and other  defendants  to facilitate  tlie  fraudcilei'it  sc)ieines  described  in tliis

lawsuit.

11.  Defendant  DeLaporte  Learning,  Inc.  is a Texas  corporation  that  is controlled  by

Brewer  and  AFG.  It acted  in concert  witli  Brewer  and  otl'ier  defendants  to facilitate  tlie  fraudulent

scliemes  described  in tliis  lawsuit.

12.  BEN  brings  tliis  action  not oi'ily  on its own  belialf  but also on belialf  of  its

sliareliolders  as well  as on behalf  of  Due  Figlie,  LLC  ("Due  Figlie"),  pursriant  to a valid  and

enforceable  Claims  Assignment  Agreement  (tlie  a'Agreen'ient")  executed  between  the parties,

effective  January  14,  2025.

13.  Under  tlie  Agi-eeinent,  Due  Figlie  assigned  to BEN  to  a portion  of  its daims  against

AFG  Companies,  Inc.  and its affiliates,  as well  as against  Ralpli  Wriglit  Brewer  III  arising  troin

breaclies  of  contractual  obligations  owed  to Due  Figlie,  including  but  not  limited  to its ownersliip

percentage  in AFG  and unpaid  agent  fees  and bonuses.

14.  Tlie  claims  assigned  to BEN  are directly  related  to the fraridulent  and deceptive

conduct  engaged  in by AFG  and Brewer  and arise  fron'i  t)ie san'ie  nexus  of  facts,  including  tlie

misrepresentation  of  AFG's  value,  wrongful  denial  of  contractual  payinents  owed  to Due  Figlie,

and otlier  acts  of  bad faitli.  BEN  seeks  to recover  all damages  owed  to Due  Figlie  and itself  as a

result  of  Defendants'  wrongful  actions.

Plaintiff's  Original  Con'iplaint 4 i P it B c
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II. JURISDICTION  AND  VENUE

15.  Tliis  Court  lias jurisdiction  over  tliis  action  pursuant  to 28 u.s.c. g 1331,  as

Plaintiff  asserts  clain'is  arising  rn'ider  federal  law,  ii"icliding  violations  of  tlie  Securities  Excliange

Act  of  1934,  Section  10(b)  (15 U.S.C.  8) 78j(b)),  and Rule  ]Ob-5  proinulgated  tl'iereunder.

Defendants  engaged  in fraudulent  conduct  and  deceptive  practices  in connection  wit)i  tlie  purcl'iase

or sale  of  securities,  including  stock  and  wai-rant  agreen'ients  issued  to Defendaiit  Brewer  and liis

affiliated  entities.

16.  Tliis  Court  also  lias  jurisdiction  under  28 U.S.C.  F§ 1332(a),  as tliere  is coinplete

diversity  of  citizensliip  between  Plaintiff  BEN  aim Defendants,  and tlie  an'iount  in controversy

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

17.  Plaintiff  BEN  is a citizen  of  Delaware  and Wyoining,  w)iile  t)ie Defendants  are

citizei'is  of  Texas.  Tlie  corporate  defendants,  including  Autoinotive  Fii'iancial  Group,  Inc.,  AFG

Companies,  Inc.,  AFG  Teclmologies,  LLC,  CareGard  Warranty  Services,  Inc.,  Soutliwest  Colonial

Reinsurance,  Ltd.,  DeLapoite  Learningli'ic..  Priine  Resei-ve  Phis,  InC. and DaidaX,  Inc.  forinerly

kllOWlTh as Pat)iwai  Ii'ic and Ben  Autoinotive,  Inc..,  ai-e  all Texas  entities.  Defendant  Brewer  is an

individual  residing  in Texas.

18.  Tl'iis  Court  has supplemental  jurisdiction  over  Plaintiff  s state  law  claims  pursuant

to 28 u.s.c.  § 1367,  as t)iese  claiins  are so closely  related  to tlie  federal  claims  t)iat  t)iey  forin  part

of  tlie  same  case  or  controversy  under  Aiticle  Ill  of  the  United  States  Constitution.

19.  Venue  is proper  in the  Nortliern  District  of  Texas,  Dallas  Division,  pursuant  to 28

U.S.C.  8g 1391(b),  because:

i.  Tlie  Exclusive  Reseller  Agreen'ient  between  BEN  and  AFG  Companies,  {nC.

expressly  designates  Dallas,  Texas,  as tlie  venue  for  resolving  disputes

arising  under  t)ie  Agreement.
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ii.  A substantial  pai't of  tlie events  or omissions  giving  rise  to t)ie claiins

occhiri'ed  in tl'iis  District,  including  Defendants'  execution  of  tl'ie fraudulei'it

Reseller  Agreeinent.  concealinent  of  tlie  ransomware  attack,  aim

repcidiation  of  contractrial  obligations  to Plaintiff  and  Due  Figlie.

iii.  Defendants  Bi'ewer  and tlie  AFG  entities  conduct  significant  business

operations  ii'i tiiis  District,  including  activities  diregtly  related  to tl'ie claiins

in tliis  action.

20.  Tliis  Cocirt  lias personal  jui-isdiction  over  all Defendants  because  tliey  i-eside,  are

incorporated,  or conduct  substantial  busii'iess  in Texas,  including  witl'iin  t)ie  Nortliern  District  of

Texas.  Defendant  Brewer  resides  in Texas  and personally  participated  in tlie  inisconduct  alleged

herein.  Tlie  corporate  defendants  are Texas-based  entities  wliose  operations  are central  to tl'ie

claims  in tliis  case.  By  entering  ii'ito  agreeinents  witli  BEN,  perfori'ning  actions  in furtlierance  of

the  fraudulent  sclieine,  and breacliing  obligations  in tliis  District,  Defendants  purposefully  availed

tlieinselves  of  tl'ie  jurisdiction  of  tl'iis  Court.

III. FACTUAL  BACKGROUND

Brewers  Scheme  to Defraud  BEN

21.  In tlie  suininer  of  2023,  Ralpli  Wrig)it  Brewer  III  devised  and  executed  a calculated

plan  to defi-aud  BEN  of  its proprietary  teclinology,  intellectual  propeity,  and substai'itial  value  in

securities  and stock.  Tliis  sc)ien'ie  was  cliaracterized  by deception,  inanipulation,  and a flagrant

disregard  for  et)iical  and legal  obligatioi'is.

22.  Brewer's  duplicity  extended  to )iis  own  workforce,  as evidenced  by  a lawsuit  filed

against  an AFG  einployee,  Sean  Dawson  ("Dawson"),  alleging  misconduct.  Brewer  would  furtlier

go on to file  lawsuits  agaii"ist  Travis  Gates,  President  of  AFG  Tecl'inologies.  T)iis  lawsuit  was  pait

of  Breweras broader  pattern  of  retaliatory  actions  and abuse  aiined  at consolidating  control  and

suppressing  dissent.
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23.  In  Deceinber  of  2023,  Brewer  testified  under  oatli  during  a deposition  in tlie

Dawson  sciit  tliat  AFG  was  =wortli  notliing;'  even  going  so far  as to state  that  tlie  coinpany  s i"iet

worth  was  in tl-ie negative  due  to n'iounting  financial  losses.  Despite  tliis  sworn  testiinony,  Brewer

liad  i'iegotiated  witli  BEN  to sell  AFG  for  tlie  valuation  of  $120  million-eitl'ier  in casli  or in

eqciivalent  stock.  Tliese  contradictory  positions  expose  Breweras  deliberate  inisrepresei'itatioii  of

AFG's  value  and  concealinent  of  )iis  financial  situation  to fuit)ier  his  fraudulent  objectives.

24.  On Mai'cli  7, 2024,  Brewer  convei'ied  a clandestii'ie  off-site  executive  ineeting  at

8343  Hilltop  Road,  Argyle,  Texas  ominously  titled  "AFG  Executive  Vision  Meeting"  to conspire

wit)i  otliers  to con'ipete  against  BEN.  During  tliis  meeting,  Brewer  hmveiled  a five-year  pian

centered  on creating  a new  entity  to compete  against  BEN,  its new  business  paitner,  known  as

"Patl'iwai.=  Specifically,  Pat)iwai  was  designed  to con"ipete  against  BEN  in tlie autoinotive  Al

inarket.  Brewer  openly  declared  "war  011"  BEN  as AFG's  direct  competition.  Tliis  declaration

caine  despite  tlie  fact  that  Brewer  liad  already  reaped  sigi'iificant  persoi'ial  financial  gains  fi'om  l'iis

BEN  stock  lioldings.  His  calculated  betrayal  laid  bare  liis  intent  to uimerinine  BEN  even  as lie

grossly  enriclied  ]iin'iself  to BEN's  detriment  in t)ie  automotive  inarket.

25.  By  Marcl'i  15, 2024,  Brewer's  scheme  had reaclied  its apex.  BENas stock  became

pciblicly  traded,  instantly  n'iaking  Brewer  and  liis  family  nniltimi)lionaires.  On  or  about  Marc)i  19,

2024,  Brewer  wasted  no time  capita]izing  on liis  ill-gotten  gains.  WitnesseS  observed  Brewei-  in

l'iis office,  pressuring  liis  Goldman  Sac)is  stockbroker,  Sean  Baird,  to liquidate  as IllLICll  BEN  stock

as possible  at t)ie  inarket's  opening.  Brewer  ac!tnowledged  to tlie  witness  t)ie  sale  of  securities  oi'i

Friday,  Marcli  15, 2024,  t)ie  day  BEN  began  trading  on tlie  NASDAQ.  At  t)iis  time,  Brewer  was

an insider  holding  inore  tliai'i  7%  of  BEN's  stock,  a fact  )ie knowingly  concealed  fi-om  BEN,  tlie
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public  inarkets,  and  tl'ie SEC  in direct  violatioi'i  of  securities  lasvs.  Tliis  concealn'ient  was  integraI

to Brewer's  fraudulent  sclien'ie,  allowing  liiin  to profit  wl'iile  evadii'ig  disclosure  obligations.

26.  Wliile  AFG/Brewer  was  casliing  orit theii-  BEN  stock,  AFG  under  tl'ieir  own

adinission  in tlie  AFG  Vision  meeting,  lacked  tlie  tec)"inological  infi'astructure,  data,  or platform

necessary  to fulfill  its contractual  obligations  to BEN.  Instead.  Bi'ewer  focused  liis  efforts  Oil

advancing  Patliwai  (known  as DaidaX  as of  October  17. 2024)  by  developing  a new  AI  platform

t)ie covert  initiative  designed  to compete  witli  BEN.  In tlie  Marcli  7, 2024,  AFG  Vision  n'ieeting

witli  key  executives,  one  executive  stated,  "We  are not  coininunicating  t)iis,  by t)ie  way  outside  of

tliis  room.  We  are not  communicating  tliis  is we liave  to build  tliis  covertly  witli  nO  one  knowing

for  a wliile.  Okay,  we  liave  to do it tliat  way  or  we  lose  itas part  or'  tl"ie strategic  advantage."  Witliin

days  of  tlie  AFG  Vision  n'ieeting,  Brewer  liad  pocketed  inillioi'is  fi'oin  liis  fraudulent  sale  of  BEN

stock,  all  wliile  cominuing  to conceal  tlie  existence  of  building  a competii'ig  Al  platfori'n  to BEN.

At  tlie  AFG  Vision  ineeting  on March  7, 2024,  Brewer  ai'id his executive  teain  plotted  to directly

compete  witli  BEN.  Anotlier  example  is tlie  statement  froin  tlieir  executive,  "could  be we  force

tlie,  you  knOW,  Drive  Centric,  to play  or  we  pivot,  t)'iat  can  be one,  but  eventually,  tl'iey're  all  going

to get  wind  and  go,  tlie  only  way  we  win  is to keep  tliose  people  locked  out."  AFG  restricted  BEN

froin  accessing  AFG  data  and did  not  provide  an application  program  interface  (API)  to BEN,

because  in tlieir  own  words,  "keep  tliose  people  locked  out".

27.  On or about  May  9, 2024,  Brewer  and AFG  took  down  the BEN  Autoinotive

website  www.benaulo.ai  and  did  not  reactivate  it until  soinetime  recently  in Decen'iber  of  2024  or

January  2025.  Neitlier  Brewer  or  AFG  notified  BEN  of  tlieir  actions.

28.  On or about  June  28, 2024,  AFG  ainended  tlie  nai-iqe witli  tlie  Texas  Secretary  of

State  of  BEN  Automotive,  IIIC. to Patliwai,  InC.  Tliis  naine  ainendment  was  not  disclosed  to BEN.
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29.  After  tlie departure  of  anotlier  einployee,  ai'id in oi'der  to furtlier  conceal  tlieir

fraudulent  scl"ieme, on October  28, 2024,  AFG  filed  another  ainei'ided  nan'ie witli  the Texas

Secretary  of  State of  Patliwai,  Inc.  to DaidaX,  IIIC., forn'ierly  kllOwll  as BEN  Autoinotive,  Inc.

originally  filed  witli  t)ie  Texas  Secretary  of  State  on December  22. 2023.

30.  Tlie  scope  of  Brewer's  duplicity  becan'ie  public  in Noveinber  2024,  wlien  Maurice

Fitzpatrick  filed  a motion  to intervene  in a matter  currently  pei'iding  before  tlie 1 7"'Judicial  District

court  in Tarrant  County,  Texas  cause number  017-352358-24  styled  AFG  Coinpanies,  Inc.,  1).

Genuine Lifetime, LLC, and Tyler J Luck. Fitzpatrick's  filing included a dainning recorded

conversation  between  AFG's  President  Jason  De Laporte  and CTO  David  Dugan.  In tlie  recording,

Dugan  admitted  tliat  Patl'iwai  was created  to compete  witli  BEN  in the autoinotive  AI  n'iarket.  A

true  and correct  copy  of  the recorded  conversation  is attaclied  liereto  as Exhibit  A. He fuitlier

revealed  that  tlieir  actions  were  driven  by a need to "protect  tlie $33 million"  Brewer  )iad

fraudulently  acquired  througl'i  liis  inanipulation  of  BEN  stock.

31.  Brewer's  conduct  demonstrates  a preineditated  coi'ispii-acy  to  defraud  BEN,

sabotage  its position  iii tlie  automotive  AI  market,  and amass  personal  wealtli  at tl'ie coinpany's

expense.  Tliis  fraudulent  sclieme  lias inflicted  significant  financial  and reputational  liarm  on BEN,

and Brewer's  actions  deinai'id  full  accountability  ui'ider  tlie  law.

B. The  Exclusive  Reseller  Agreement

32.  On August  19, 2023,  BEN,  a cutting-edge  innovator  in Al-powered  customer

engagement  solutions,  entered  into  an Exclusive  Reseller  Agreeinent  witli  AFG.  A true  and correct

copy  of  tlie Exclusive  Reseller  Agreement  is attaclied  l'iereto  as Exhibit  B. T)iis  agreement

represented  a strategic  partnersliip  designed  to integrate  BEN's  proprietary  Al  tec)inology  into

Plaintiff's  Original  Coinplaint 9 i I' if !: C

Copy from re:SearchTX



Case  3:25-cv-00114-S  Document  1  Filed  01/16/25  Page  10  of 51  PagelD  10

AFG's  dealersliip  systems.  Tlie  collaboratioi'i  aiined  to revolutionize  liow  dealerships  uti]ize  real-

time  data  to en)iance  custoinei'  interactions  aim  sti'eamline  tiieir  operations.

33. Tlie  Exchisive  Reseller  Agreement  was  a cornei-stone  of  BENas  efforts  to expand

into  the autoi'notive  sector,  leveraging  AFGas establislied  presence  and network  wit)iin  tlie

industry.  AFG  was  tasked  witli  reselling  BENas Al  tecl"inology  as pait  of  its product  offerings  to

automobile  manufacturers,  distributors  and francliise  dealersliips  across  tlie  country.  Tlie  success

of  tliis  paitnersliip  was depei'ident  on  AFG's  coinpliance  witli  data  security  standards  and

operational  readiness,  w)iicli  AFG  and its CEO,  Ralpli  Wi-iglit  BrewerIII,  explicitly  represented

as being  fully  in place.

34.  As  part  of  tlie  Exclusive  Reseller  Agi-eement,  AFG  was  required  to:

i. Maintain  strict  coinpliai'ice  wit)i  all applicable  state  and federal  laws,

paiticularly  tliose  governing  data  privacy  and cybersecurity.

ii.  Disclose  any  cybersecurity  ii'icidents  or  vulnerabilities  tliat  corild  impact  tlie

paitners)iip's  success.

iii.  Integrate  BENas  Al  tecl'inology  into  AFG's  dealersliip  systems  and

databases  seainlessly  and efficiently  to ensure  operational  success.

35. During  negotiations,  AFG  and Brewer  inade  repeated  assurances  about  AF(js

operational  capacity,  dealersliip  databases  aim data  security  compliance.  Tliese  representations

were  material  to BEN's  decision  to enter  into  tl'ie Reseller  Agreement,  as BEN  souglit  to protect

its pt-oprietary  teclinology  and reputation  froin  potei'itial  risks  posed  by AFG's  systems  and to

integrate  with  AFG's  databases.

36.  AFG's  CEO,  Brewer,  actively  participated  in  tlie  negotiation  of  tl'ie Reseller

Agreeinent  and personally  guaranteed  AFG's  readiness  to fulfill  its data  and access  to pilot

obligations.  Brewer's  assurances  extei'ided  beyond  AFG's  general  operational  capacity,  including
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specific  coininitinents  regarding  AF(js  ability  to liandle  sensitive  dealersliip  and consuiner  data

securely.

37.  Despite  tliese  represei'itations,  as detailed  below,  AFG  was  not operationally

prepared,  aim its  opei'ational  systems  (tlie  "P"  database  drive")  were  compromised  by a

ransoinware  attack  just  days  before  the execution  of  tlie  Reseller  Agreement.  Tl'iese  facts  were

actively  concealed  by Brewer  and AFG,  constituting  material  n'iisrepresentations  ai'id oinissions

tliat  induced  BEN  into  tlie  agreement.

38.  Tlie  Reseller  Agreement  was  not  merely  a routine  commercial  transaction;  it was  a

critical  business  initiative  for  BEN  to establish  a footliold  in the automotive  inarket.  BEN  relied

on AFG  and Bi-ewer  s representatioi'is  as tlie  foundation  for  its strategic  expansion,  believing  tlie

parti'iersliip  would  provide  a secure  and  reliable  cliannel  to deploy  its AI  teclinology.

C. Brewer's  Stock  and  Warrant  Agreements

39.  As  pai-t of  tlie  Exclusive  Reseller  Agreement  executed  on  August  19, 2023,

Defei'idant  Ralpli  Wriglit  Brewer  III negotiated  substantial  personal  financial  benefits  tied  to

BENas  stock  and warrai'its.  Tliese  agreeinents  were  central  to Brewels  motivation  to induce  BEN

into  entei-ing  tlie  Exclusive  Reseller  Agreement  througl'i  n'iisrepresentations  and  omissions.

40.  Specifica]]y,  BEN  a])ocated  1.75  million  sliares  of  its stock  to AFG  in Septeinbei-

2023,  subject  to tlie  completion  of  tl'ie merger,  vahied  at $10  per  sliare  at tlie  tiine  of  issuance.

Those  sliares  were  subsequently  transferred  in Marcli  of  2024  to AFG.  Tliis  initial  allotinent

provided  AFG  witli  stock  valued  at $17.5  million.  Slioitly  after  BEN  begai'i  publicly  tradii'ig  ot'i or

abocit  Marc)i  15, 2024,  BE?Fs  stock  price  rose  to $1 9 per  s]iare,  significantly  increasing  t)ie  value

of  AFG's  lioldings  to approximately  $33.25  inillion,  creating  a personal  financial  windfall  for

Brewer  and  AFG.
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41.  In addition  to tlie  stock  allotn'ient,  AFG  also  secured  a wai-rant  agreen'ient  as part  of

the Exclusive  Rese)ler  Agreement.  Tliis  wai-rant  agreeinent  granted  AFG  tlie  riglit  to purcliase  an

additional  l million  sliares  of  BEN  stock  at $10  per  share,  sribject  to perfoi-inance  benchinarks

related  to AF(js  obligations  and performance  cinder  tlie  Exclusive  Resellei'  Agreen'ient.  At  tlie

tiine  tlie  stock  price  reaclied  $19,  tliis  warrant  provided  Brewer  witli  an unrealized  potential  profit

of  approxin'iately  $9 n'iillion  if  exercised.

42.  Tlie  stock  and warrant  agreements  were  predicated  on tlie  assun'iption  tliat  AFG,

under  Brewer's  leadersliip,  would  fulfill  its obligations  under  t)ie  Exclusive  Reseller  Agreen"ient,

including  coinpliance  witli  data security  standards  and successful  integration  of  BEN's  Al

tecluiology  into  AFG's  databases  and  dealersliip  systeins.  AFG's  and  Brewers  significant  financial

stake  in BEN's  stock  value  and  liis  personal  gains  from  tlie  warrant  agreement  tied  )iiin  directly  to

tlie  success  of  the  paitnership.

43.  However,  as detailed  elsewliere  ii'i  tliis  complaint,  Breweras  representatioi'is

regardii'ig  AFG's  readiness  to perform  under  tlie  Exclusive  Reseller  Agreemei'it  were  false.  At  tlie

tiine  of  tlie  agreen'ient's  execution,  AFG  liad  recently  suffered  a ransoinware/data  breacli  attack

tl'iat  comproi'iqised  customer  social  security  nuinbers  and over  105,000  sei'isitive  files,  reimering  its

systems  inoperable.  Tliis  attack,  concealed  by Brewer,  directly  iinpacted  AFG's  ability  to ineet  its

obligations  and posed  significant  risks  to BEN

44.  Brewer's  concealment  of  tlie ransomware  attack  and inisrepresentations  about

AFC3as coi'iqpliance  and  teclmology  readiness  dealers"  systems  induced  BEN  into  issuing  the stock

and warrants.  Breweras  finai'icial  gains  froin  tliese  agreeinents  were  obtained  t)irougli  fraud  and

bad faitli  conduct,  entitling  BEN  to seek  rescission  of  tlie  stock  and  wai-rant  agreeinents  and  recover

dan'iages  for  tlie  resulting  liarm.
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45.  Bi'ewei's  bad faitli  actions  not oi'ily  enric)ied  liiin  personally  but also created

conflicts  of interest  t)iat uimerinined  t!ie  entire  paitnershipas  sriccess  aim loss  of  tnist  ii'i

Brewer/AFG.  Despite  having  a direct  financial  incentive  tied  to BEN's  stock  price,  Brewei-  failed

to ei'isui-e  tl'iat  AFG  fulfilled  its obligations,  ii'istead  engaging  in retaliatory  conduct  wlien  BEN

raised  concerns  about  AFG's  noncompliance.  Even  worse,  Brewer's  sclieine  included  taking  liis

newly  acquired  ill-gotten  gains  in BEN  stock  to invest  in Brewer's  own  coinpetitor  AI  coinpany

against  BEN.

D. Tlie  Concealment  of  the  Ransomware  Attack  on  AFG  Data  Breach  from  BEN

46.  OnAugustl3,2023,justsixdaysbeforeBENandAFG.AFGexecutedtlieReseller

Agreeinent.  AFG's  systeins  were  crippled  by a devastating  ranson'iware  attack  perpetrated  by tlie

notorious  =ALPHV"  group,  an affiliate  of  tlie  B]ackCat  ransoinware  organizatioi'i.  Tliis  attack

rendered  AFGas  systen'iS  inoperable  and compromised  over  105,000  fixes, including  sensitive

consun'ier  and dealersliip  data.  Ill  order  to avoid  payinent  of  a ransoin  in tlie  estiinated  range  of  3

and 12 millioi'i  dollars.  Brewer  refused  to engage  in any  kind  of  cominunication  witli  tlie  tlireat

actor.

47.  Tlie  ransomware  attack  targeted  AF(js  central  database  of dealer  systeins,

custon'ier  inforination,  and IT  infi-astructure,  encrypting  files  and  locking  out  critical  opei-ational

systeins.  Tl'ie  tlireat  actor  or/and  liacker  gained  "root  access"  according  to Amai'ida  Tettleton,  CFO

of  AFG.  The  attackers  issued  a demand  for  ransom,  tl'ireatenii'ig  to publisli  or  destroy  sensitive  data

if  payn'ient  was  not  made.  Tlie  con'iproi'nised  data  obtained  from  AFG  included  financial  records,

dealersl'iip  contracts,  warranty  files,  and private  consumer  information,  including  social  security

nuinbers,  creating  an iinn'iediate  and  substantial  risk  of  regulatory  and  legal  exposure  for  AFG  and

SOOn to be ui'isuspecting  business  paitner  BEN.
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48.  AFG's  executive  leadership,  including  CEO  Ralpli  Wright  Brewer  III,  becaine

aware  of  tlie  attack  iinmediately.  However,  instead  of  addressii-ig  tlie  ci'isis  lionestly  and

transparently,  Brewer  and AFG  leadersliip  engaged  in  a deliberate  campaign  to  destroy  all

evidence  and conceal  tlie breacli.  Brewer  falsely  poi-trayed  tlie disruption  as "routine  system

maintenance"  in internal  and external  coinmunications,  ii'icludii'ig  during  ongoing  negotiations

witli  BEN  Brewer  made  no effort  to notify  BEN,  tlie AFG  dealersl'iip  clients,  or regulatory

aut)iorities  about  tlie  attack,  as required  under  botl'i  tlie  Reseller  Agi-eement  and  applicable  data

protection  laws.

49.  Tlieransomwareattackoccurredduringacriticalperiodintlienegotiationsbetween

BEN  and AFG.  Brewer  knew  tliat  disclosure  of  tlie  attack  would  jeopardize  AFG's  ability  to

finalize  the  Reseller  Agreeinent  and  tlie  associated  fii'iancial  benefits,  including  stock  and  warrant

agreements  tied  to AFG's  performance.  Brewei-  and AFG  executives  tlius  made  a calculated

decision  to suppress  t)'iis  material  inforination  and proceed  witli  tlie  execution  of  tlie  agreement

under  false  pretenses.

50.  Brewer  and  AFG  also  failed  to take  appropriate  i-einedial  ineasures  to initigate  t)ie

consequences  of  t)ie ransomware  attack.  Despite  tlie  severe  coinproinise  of  its systems,  AFG  did

not  engage  cybersecurity  expeits  to address  vulnerabilities,  secure  coinpromised  data,  or notify

affected  parties.  Instead,  Brewer  prioritized  concealing  tlie  breacli  to protect  liis  personal  financial

interests  and  inaintain  tl'ie  appearance  of  operational  stability.

51.  AFG  Coinpanies  and CareGard  Warranty  Services  liad  nO Incident  Response  Plan

("IRP")  in place  to adequately  respond  to any cyber-attack.  As required  by various  laws  and

regulations,  including  t)ie Federal  Trade  Coininission,  Grai'iiin-Leac)i-Bliley  Act  ("GLBA")  and

FTC  Safeguard,  AFG  had a duty  to protect  its investors,  stockliolders,  and inost  importantly  its
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consumers  ai'id cristomei's.  Despite  full  knowledge  of  t)ie  cyberattack,  AFG  and Brewer  failed  to

file  data  breacli  i'iotifications  witli  a):iproxiinately  forty-eiglit  states  and ot)ier  Federal  Agencies,

inchiding  tlie Fedei'al  Trade  Coininission  ui'ider  tlie  GLBA  and tlie  updated  Federal  Trade

Coinmission  Safeguards  Rule.

52.  It becaine  clear,  tmough  Brewer's  inaction  and refusal,  t)iat  Brewer  and AFCs

intention  was  to conceal,  secret  and liide  t)ie event  to reinain  noncompliant  and ensure  business

negotiations  would  not  be liari'iied.

53.  On or about  Mai-cli  21,  2024,  Travis  Gates,  former  president  of  AFG  Technologies

notified  tlie  Office  of  t)ie Attorney  General  of  tlie  State  of  Maryland  of  AFG's  failure  to file  data

breacli  notifications  witliin  tlie  state.

54.  On or about  Mai-cli  23, 2024,  a separate  individual  notified  tl'ie Office  of  tlie

Attorney  General  oftlie  State  of  California  of  AFG's  failure  to file  data  breacli  notifications  witliin

the state.

55.  On April  22, 2024,  Automotive  News  publis)ied  an aiticle  under  its finance  and

insurance  section  outlii'iing  a data  breacli  event  witliii'i  CareGard.  A true  and correct  copy  of  t)ie

Autoinotive  News  Article  is attac)ied  liereto  as Exhibit  C.

56. Tlie  concealment  of  tlie  ranson'iware  attack  constituted  a material  omission  tliat

directly  induced  BEN  to finalize  tlie  Exclusive  Reseller  Agreeinent.  Had  BEN  been  aware  of  tiie

attack,  it would  not  l'iave  entered  into  t)ie agreement  or issued  stock  and warrants  to Brewer  and

AFG.  Tlie  concealed  breacli  created  iininediate  risks  to BEN's  proprietary  teclinology,  reputation,

and  regulatory  coinpliance,  wliicli  were  only  discovered  after  tlie  agreemei'it  was  executed.

57.  Tlie  ransomware  attack  not only  violated  t)'ie Exclusive  Reseller  Agreement"s

disclosure  requireinents  but also  breached  state  and federal  data  protection  laws,  includii'ig  the
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Grainin-Leach-Bliley  Act  (GLBA)  and  related  Federal  Trade  Cominission  (FTC)  Safeguai'ds  Rule.

AF(js  failure to disclose tlie attack exposed BEN to significant  regulatory scnitii'i>i  ai'id potential

liability.

58.  Brewer's  decision  to conceal  tlie  attack  was  part  of  a bi'oader  pattern  of  bad faith

conduct  aii'iied  at ei'iricliii'ig  Iiin"iself  personally  at tlie  expense  of  BEN  Brewer  s actions  ai'id

oinissions  durii'ig  and after  t)ie ransomware  attack  created  long-term  consequences  for  BEN,

including  dainage  to its reputation,  lost  business  oppoitunities,  and the need  to invest  sigi'iificant

resources  into  mitigating  risks  associated  witli  tlie  compromised  partnersliip.

E.  March  7, 2024,  AFG  "Vision  Meeting"

59.  On Marcli  7, 2024,  AFG  held  its "Vision  Meeting"  to set its five-year  plan  to set

up its own  Al  company,  Patliwai,  to coinpete  against  BEN  in tl'ie automotive  Al  inarketplace.

Ralpl'i  Wrig)it  Brewer,  Cliief  Executive  Officer  of  AFG,  Jason  DeLaporte  (President  of  Patliwai

Inc)  Williain  "Bill"  Bigley  (Cliief  Financial  Officer  of  AFG),  Amanda  Tettleton  (Cl'iief  Accointing

Officer  of  AFG),  Keit)i  Cooper  (Cliief  Operations  Officer  of  AFG),  Dave  Duggan  (Cliief

Teclinology  Officer  of  AFG),  Travis  Gates  (Former  Cliief  Coinpliance  Officei'  of  AFG)  and Ei-ick

Roberts  (Foriner  Vice  President  of  Software  of  AFG)  were  all  in atteimance.

60.  According  to witnesses  at t)ie  ineeting  oi'i March  7, 2024,  AF(js  President,  Jason

De Laporte,  stated  t)iat  AFG  "did  not  liave  tlie  operational  capacity  to fulfill  tlie  exclusive  reseller

agreen'ient"  wit)'i  BEN  and also  planned  to violate  tlie  exclusivity  clauses  witliin  tl"ie exclusive

reseller agreement. De Laporte continued On, stating, "jf  we do the SET deal, because now I don't

hasie to go to market,  I  don't  have  to sell,  I  don't  have  to do all  these  things.

6].  BEN  was  never  inforined  of  ot)ier  material  information  regardii'ig  AFG's  intent  to

violate  tlie  exclusive  reseller  agreeinent.  For  exai'nple,  BEN  was  not  told  about  AF(js  relationsliip
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witli  anotlier  test dealersliip  oi- AFCs  intent  not  to meet  its contractual  requireinei'its  related  to

BEWs  Al  software.

62.  Accoi-ding  to witnesses  present  at tlie meeting,  Dave  Duggan  stated:  a'if  tlie

tecluiology  were  developed  now  and ready  to go,  tliey  would  all  be signing  cip...  We iniglit  be

able  to accelerate  tl'iis  actually  because  t)ie  teclinician  assistant,  BEN  AI  can  do n'iost  of  tliat  witl'iout

a ton  of  developinei'it  011 0Llr  side.  because  its feeding  n'ianuals."  As  suc)i,  not  only  could  AFG  not

fulfili  its coininitinent  to BEN,  but it was also  wholly  unprepared  to move  forward  witl'i  any

agreeinents.

63.  Also,  according  to witnesses  present  at tlie  March  7"' meeting,  Brewer  blatantly

admitted  liis  intention  to violate  t)ie exclusivity  ai'id non-compete  provisions  of  t)ie exclusive

reseller  agreeinent  wit)i  BEN  evei'i  before  receiving  BEN  stock.  Specifically,  Wriglit  Brewer

stated,  "to  be quite  frank  witli,  t)ie  person  we  liave  to compete  against  (BEN),  potentially  on tliose

ten coinpanies,  would  be BEN  Inc."  Brewer  exclaii'ned  to tlie  AFG  teain,  "Oh  no we keep

everytliing%  wl'iicli  was  Breweras  strategy  all  along  to compete  agaii'ist  BEN,  and  to never  pi-ovide

BEN  witli  any  autoi'iiotive  dealer  systeins  infori'nation  for  BEN  AI  Autoinotive.

64.  AFG  executives  also  oritwardly  acknowledged  during  t)iis  meeting  tliat  tlie

ransomware  attack  and data  bi-eacli  in August  of  2023  were  concealed  fi'om  BEN  so AFG  could

fi"audulently  obtain  BEN  stock  grants.  Keitli  Cooper  stated,  "we're  just  lucky"  tliat  SET  Iiasnat

asked  foi-  any  kind  of  notification  since  tlie  data  breac)i.  As  Travis  Gates  reininded  tlie  gi-oup,  =t)ie

real  concern  is"  that  SET  is going  to ask  for  details  of  tlie  ransomware  attack,  and  "weare  already

in violation  of  our  agreeinent"  witl'i  regards  to cyber  security  industry  standards  and  tl'ie FTC  Safe

Guard  guidelines.

Plaintiff's  Original  Coinp)aint 17  P ii  !. c

Copy from re:SearchTX



Case  3:25-cv-00114-S  Document  1  Filed  01/16/25  Page  18  or 51  PagelD  18

65.  At  tlie  Marcli  71" meeting,  Dave  Duggan  acknowledged  tliat  AFG  waS still  beliind

in ineeting  AF(js  cyber  security  industry  standards  aim  regulatory  coinpliance.  Dugan  stated,  'Tm

sorry.  h'i'i  looking  at accelerate  completion  of  SOC2  and FTC  Safeguai'ds  coinpliance.

66.  Finally,  at tl'ie Marcl'i  7"' meeting,  Brewer  acknowledged  tliat  even  eigl'it  inont)is

latei-.  AFG  still  liad  no  database  or  dealer  systems  infoi-ination  to launcli  any  products  for  AFG,  let

alone  data  sets for  BEN  ui'ider  AFG's  contractual  obligations.  Brewer  n'iade  is clear  tlie  utter  laclc

of  functional  data  SysteinS  at AFG  by stating,  "so  knowing  tlie  type  of  repoi'ts  tl'iat  tlieir  looking

for,  and knowing  wlien  we  can  put  our  database,  fii'iis)i  our  database  witli  all tlie  CareGard  data,

wliat  does  tliat  look  like"  and  "tl'iat  depends  on wlien  tlie  database  is going  to be coinpleted."

F. Material  Misrepresentations  and  Omissions

67.  In June 2023,  BEN  and DHC  Acquisition,  Corp.  ("DHCAa'),  a blank  clieck

coinpany  incorporated  as a Cayman  Islands  exeinpted  coi'npany  for  purpose  of  entering  into  a

inerger.  BEN  and  DHCA  liad  a non-binding  letter  ofintent  to acquire  AFG  foi-  $120  inillion.  T)iis

occurred  just  prior  to tl'ie ranson'iware  attack,  and  tliis  deal  later  clianged  to tlie  exciusive  reseller

agreement  witli  BEN  as AFG  did  not  liave  t)ie  required  audited  financials  needed  to close.  AFG

subsequently  agreed  to  a financing  cominitment  wl'ien  t)ie  business  coinbination  was

consuininated.

68.  T)ie business  coinbination  agreeinent,  dated  Septeinber  7, 2023,  involved  tlie

merger  between  tl'ie prior  BEN  and  DHCA.

69.  Durii'ig  negotiations  for  tlie Exclusive  Reseller  Agreement,  AFG  and its CEO,

Ra)pli  Wriglit  Brewer  III,  repeatedly  assured  BEN  tliat  AF(js  systen"is  wei-e  fully  operational,

con'ipliant  witli  data  security  standards,  and capable  of  integrating  BEN's  Al-powered  customer
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engageinent  solutions.  Tliese  assurai'ices  were  a ci-itical  factor  in BEN's  decision  to enter  into  tl'ie

Exclusive  Reseller  Agreei'iient.

70.  Brewer  specifically  represented  tliat  AFG  had robust  data  sectirity  protocols  in

place  and  tl'iat  its IT  infrastructure  was  fully  prepai-ed  to suppoit  BEN's  proprietary  teclmology.

Brewer  empliasized  AFG's  loi'ig-standing  rephitation  in the auton'iotive  industry,  presenting  AFG

as a reliable  and  trustwortliy  paitner.

71.  AFG  )ias provided  significant  finai'icing  for  BEN.  For  exainple,  in its S-l filing,

BEN  described  its interiin  financing  as fo!lows:

Interin'i  Financings

On  September  29,  2023,  AFG  Coinpanies  Inc.  ("AFG")  purcl'iased  456,621

sliares of  Common  Stock  for  $2.19 per  sliai'e  for  an aggregate  purcliase  price

of  approximately  $1.O n'iillion  (tlie  "AFG  Interiin  Financing")  and, in

accordance  witl'i  tlie  teri'ns  t)iereof,  AFG"s  obligation  to purc)iase  sliares  of

Cominon  Stock  immediately  prior  to t)ie Effective  Tiine  (as defined  in the

Subscription  Agreen'ient  described  below)  under  tlie  Subscription

Agreement  was reduced  by $1.0 million.  . . . BEN  expects  to use tl'ie

proceeds  of  tlielnterim  Financings  for  working  capital  and  expenses  related

to the  Business  Coi'nbination  (as defined  below).

BEN's  revenue  growtli  is also  dependent  on AFG  as its exclusive  reseller.  According  to

BEN's  filings:

Our  revenue  growtli  depends  in  part on  tlie  success  of  our  strategic

relationsliips  wit)i  tliird  parties,  including  cliaimel  paitners,  and if  we are

unable  to estab)is)i  and maintain  successful  relationsliips  wit)i  tliem,  our

business,  operating  results,  and fii'iancial  condition  could  be adversely

affected.

We i-ely, in part,  on channel  providers  as a way  to grow  our  business  and

customer  bases.  We  ai'iticipate  tliat  we  will  continue  to  establis)i  and

inaintain  relations]iips  witli  tl'iird  parties,  such  as cliannel  paitners,  resellers,

OEMs,  system  integrators,  independent  software  and liardware  vendors,

and  platforin  and  cloud  service  providers.  For  exainple,  ii'i  August  2023,  we

entered  into  a Reseller  Agreement  (as defined  below)  witli  AFG  Companies

InC. ("AFG")  w)iereby  AFG  operates  as tlie  exclusive  channel  paitner  and
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reseller  of  cei'tain  or  our projects  in tlie motor  veliicle  inarketing  and

inaiuifacturing  iimustry  for  a terin  of  five  years  (empliasis  added).

72.  Despite  i'epresentations,  Brewer  and  AFG  concealed  tlie  August  13.  2023.

rai"ison'iware  attack.  which  coinproinised  all files,  including  over  105,000  encrypted  files  aim

rendered  AFGas  systeins  inoperable.  Brewer  knew  tliat  disclosing  tlie  attack  would  jeopardize  tlie

partnersliip  and liis  personal  financia]  gains  tied  to BEN's  stock  and  warrants.

73.  Wliile  BEN  disclosed  to  its  investors  AFG's  importance  to  the  coinpany  s

financing,  revenue  growtli,  and tecl'inology  (one  tliat  aims  to  n"iaintain  "compliance  witli

applicable  privacy  and  data  protection  laws  and  regulations"),  it oinitted  material  facts

regarding  AFG"s  ransomware  attack,  data  breacli,  and  lack  of  adequate  cybersecurity  policies  due

to omission  inade  by AFG.  Tliis  is in direct  violation  of  tlie SEC's  requirements  regarding

disclosing  inatei'ial  cybersecurity  incidents.  Specifically,  under  Itei'n  1.05  of  Forin  8-K,  public

coi'npanies  inust  disclose  inforination  about  material  cybersecurity  incidents  witliin  four  business

days  after  tlie  coinpany  deterinines  t)iat  a cybersecurity  incident  is n"iaterial.  A n'iaterial  incident  is

one  t)iat  a reasonable  investoi-  would  consider  iinpoitant  in making  an investment  decision.

74.  By  coi'icealing  tlie  attack,  Brewer  and  AFG  falsely  created  tlie  impi-essioi'i  tliat  AFG

was  capable  of  ineeting  its obligations  under  t)ie  Reseller  Agreement,  including  t)ie  integration  of

BENas Al  teclii'iology  into  dealersliip  systems.  In reality,  AFG's  systeins  were  crippled,  and its

abilit-y  to perforin  undei'  tlie  agreement  was  severely  impaired.

75.  Bi'ewer  aim  AFG  also  failed  to disclose  tlieir  non-compliance  witli  federal  and state

data protection  laws,  inckiding  the Grannn-Leadi-Bliley  Act  (GLBA)  and tlie  Federal  Trade

Cominissionas  Safeguards  Rule.  AFG  lacked  an incident  response  plan  ai'id failed  to implement

adequate  cybersecurity  ineasures,  leaving  its  systems  vcilnerable  to  attacks  like  tlie one  it

experienced.
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76. Tliese  oinissions  wei'e  inaterial  to BENas  decision  to enter  tlie  Exclusive  Resellei-

Agreeinent,  as BEN  relied  on  AF(js  assurances  of  compliance  to  protect  its  proprietary

teclmology  and rephitatioi'i.

77.  Brewei'  and  AFG  also  n'iade  false  and  inisleading  statements  about  AFG's  financia!

stability  and pei'forinance  during  tlie  negotiations.  Brewer  presented  AFG  as a financially  sound

company  witli  a proven  track  record  of  successful  paitnersliips  in tlie automotive  industry.

However,  Brewer  failed  to disclose  financial  cliallenges  faced  by  AFG,  including  liabilities  arising

from  the  ransoi'iiware  attack  and  operational  disruptions  caused  by  t)ie  coinproinised  systems.

78. Brewei's  n'iisi-epresei'itations  created  tlie  illusion  tliat  AFG  was  a stable  and capable

partner,  inducing  BE'N  to issue  stock  and  warrants  valued  at millions  of  dollars.

79.  Brewer  and AFG's  inaterial  misrepresentations  and omissions  directly  induced

BEN  to execute  tlie  Reseller  Agreeinent  and  issue  valuable  stock  and  warrants  to Brewer  and  tlie

AFG entities.  BEN  relied  on tlie  false  representations  about  AFG's  operational  readiness,  data

security  coinpliance,  and financial  stability  in making  tliese  decisions.

80. As  a result  of  these  inisrepresentations,  BEN  suffered  significant  harm,  including:

i. Exposure  to regulatory  scrutiny  and  liability  due  to AFG's  non-coinpliance

witli  data  protection  laws.

ii.  Damage  to its reputation  and loss of  tnist  ainong  business  partners  and

clients.

iii.  Financial  losses  steinining  from  tlie  diminislied  value  of  tl'ie Resel)er

Agi-een"ient  and  tlie  costs  of mitigating  risks  associated  witli  tlie

coinproinised  paitners)iip.

81.  Brewer  personally  paiticipated  in  and  directed  t)ie  misrepresentations  and

on'iissions  described  above.  As  CEO  of  AFG,  Brewer  had  knowledge  of  tlie  ransomware  attack,

AFG's  non-compliance  witli  data  security  standards,  and tlie coinpany's  financial  c)iallenges.
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Brewei-  intentionally  witl'iiield  tliis  ii'iforination  from  BEN  to seccire  personal  financial  benefits  tied

to tlie  Reseller  Agreeinent,  including  stock  and  warrants  valued  at inillions  of  dollars.

82.  Brewer  s actions  den'ionstrate  a pattern  of  bad faith  aim fi'audulei-it  intent.  furtliei'

justifying  BENas  claiins  for  rescission  of  tlie  agreen-ient,  dainages,  ai'id otlier  i-elief.

AFG  Breach  of  the  Due  Figlie  Consulting  Agreements

83.  On Marcli  1, 2022,  Due  Figlie  entered  into  a Consulting  Agreement  witli  AFG

i'epresented  by its CEO,  Ralpli  Wriglit  Brewer  III.  A  true  and correct  copy  of  tlie  Marcl'i  1, 2022,

Agreen'ient  is attached  liereto  as Exhibit  D.  Under  tliis  agreement,  Due  Figlie  pi'ovided  consulting

services  to AFG  ai'id played  a significant  role  in generating  new  business  for  CareGard  Warranty

Services,  lnc.,  one  of  AFG's  affiliated  entities.

84.  T)ie  Marcl'i  2022  agreement  required  AFG  to:

i. Pay  an Agent  Fee of  up to $1.00 per  contract  for  all new  business  brouglit

to CareGard  Warranty  Services  t)irougli  Due  Figlieas  efforts.

ii.  Negotiate  ii'i  good  faith  the allocation  of  founder  sliai'es  in  Tronix,  an

affiliated  business.

iii.  Provide  inilestone  equity  compensation  of  up to 20%  ownersliip  in Tronix,

coi'itingent Lit)011 performance bencliinarks acliieved tlirocigl'i Due Figlieas
contributions.

85.  On June  1, 2022,  t)ie  Consulting  Agreei'nent  was  updated  to reitei'ate  tlie  terms  of

tlie  Marcli  2022  agreeinent.  A true  and correct  copy  of  t)ie.June  1. 2022,  Agreeinent  is attacl'ied

l"iereto  as Exhibit  E. Tliis  included  a reaffirmation  of  Due  Figlie's  entitleinent  to:

i. Agent  Fees  tied  to new  business  generated  for  CareGard  Warranty  Services.

ii.  Equity  coinpensation  and  founder  sliares  based  oi'i  its  significant

contributions  to Tronix.

iii.  Tlie  updated  agreement  reflected  Due Figlie's  ongoing  role  in driving

business  growt)i  and  expanding  AFG's  market  presence.
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86. Due  Figlie  fully  perforn'ied  its obligations  under  botli  Consultii'ig  Agreements,

generating  substantial  new  business  for  CareGard  Warranty  Sei-vices  and significantly  enliancing

the financial  position  of  AFG  and its affiliates.

87.  Through  its effotts.  Due Figlie  establislied  new  client  relationsliips,  increased

contract  volumes,  aim contributed  to tlie  overall  profitability  of  AF(js  operations.  T)iese

contributions  directly  benefited  Brewer  and tlie AFG  entities,  aligning  witli  tl'ie agreed-upon

performance  bencl'iinarks.

88. Despite  Due  Figlie's  full  perforinance,  Brewer,  acting  On belialf  of  AFG,  repudiated

the Consulting  Agreements  in a July  18, 2023,  email  to Sliawn  Lucas.  In tliis  einail,  Brewer

disn'iissed  tlie  agreeinents  as "new  coinpany-crap"  and  denied  any  obligation  to )ionor  tlie  terms  of

tl'ie agreen'ients.

89.  Brewer  fuitlier  stated  tl'iat  lie did  not  sign  tlie  August  2022  update  to  tlie  Consulting

Agreements  and  refused  to negotiate  milestoi'ie  equity  coi'i'ipensation  or  provide  t)ie  formder  sliares

Due  Figlie  was  ei'ititled  to under  tlie  agreeinents.

90. In the same  July  2023  email,  Brewer  demanded  tliat  Due  Figlie  provide  a release

absolving  liim  and AFG  of  all obligations  related  to tlie Consulting  Agreements  and Tronix.

Brewer  tlireatened  to "escalate  tlie situation"  and ei'id all negotiatioi'is  if  tlie  i-elease  was not

delivered.

91.  Brewer's  stateinents  and  actions  were  part  of  a broader  pattern  of  bad  faitli  conduct

aimed  at evading  AFG's  contractual  obligations  and denying  Due  Figlie  the compensation  it was

owed.

92. Brewer's  repudiation  of  tl'ie Consulting  Agreements  caused  significant  liarin  to Due

Figlie,  including:
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i. Tlie  loss of  Agent  Fees tied to i'iew business  generated  foi'  Cai'eGard

Wari'anty  Services.

ii. Tlie  dei'iial  of  fouimer  sliares  and n'iilestoi'ie  equity  coinpensation,  wliicli

were  key  eleinei'its  of  tlie  agreeinei'its.

iii.  Reputational  liarin  aim lost  opportunities  arising  fiaom Breweras  bad faitli

conduct  and refusal  to I'ionor  AFG's  contractual  obligations.

iv.  Due  Figlieas contributions  to AFG  and its affiliates  were  instruinental  in

their  finat'icial  success,  yet  Brewer  and  AFG  souglit  to avoid  compensating

Due  Figlie  for  its efforts.

93. Brewer's  repudiation  of  tlie  Consulting  Agreeinents  was  not  an isolated  incident

but pait  of  a deliberate  strategy  to enricli  liii'iiself  at t)ie  expense  of  Due  Figlie.  Brewer  personally

directed  AF(js  refusal  to lionor  tlie  agreeinei'its  and leveraged  l'iis  control  over  tlie  AFG  entities  to

deny  Dcie  Figlie  its rigl'itful  coinpensation.

94. Brewer's  actions  deinonstrate  bad faitli  and  a disregard  for  contractual  obligations,

furt)ier  justifying  tlie  claims  for  dainages,  rescission,  and otl'ier  relief  sought  by  Due  Figlie  and

BEN.

Brewer's  Retaliation  and  Bad  Fait}i  Conduct

95. Following  BENas discovery  of  AFGas  failure  to coinply  witli  its obligations  under

tlie Reseller  Agreeinent,  including  tlie  concealinent  of  t)ie  ransoi'nware  attack  and  tlie  inability  to

meet  perforinance  bencliinarks,  BEN  sougl'it  to address  tliese  issues  collaboratively.

96.  Instead  of  engaging  in good  faitli  to resolve  tliese  concerns,  Brewer  responded  witl'i

open  hostility  toward  BEN  and its leadership.  Brewer  began  inaking  statements  aim  taking  actions

aimed at underinining  BEN's  business  interests  and avoiding  accountability  for  AFG's  breaches

and misconduct.

97. Unbeknown  to BEN.  ii'i October  2023,  Brewer  explicitly  declared  in an internal

meeting  witli  executive  leadersliip  of  AFG  tl'iat  AFG  was,  "going  to war"  aim  "liad  to own  all of

this"  (referrii'ig  to tlie  intellectual  propeity  of  BEN).  T)iis  stateinent  reflected  Breweras  intent  to
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retaliate  against  BEN  ratlier  tl'ian  woi'k  toyvard  a i'esolution.  AFG  continued  to demand  access  to

BEWs  source  code.

98. Breweras declaration  of- wai'  was  not an idle  tlireat.  It was  followed  by a series  of

deliberate  actions  aiined  at dainaging  BEN.  includii'ig:

i. Failing  to  perforin  under  tlie  Reseller  Agreement  wliile  rctaining  tlie

financial  benefits  provided  by BEN,  SLICh as tlie  stock  and  warrants  issued

to Brewer  and AFG.

ii.  Refusing  to  cooperate  witli  BEN  to  address  tlie  risks  posed  by  the

ransomware  attack  and initigate  tlie  resulting  liarm.

iii.  Disparaging  BEN  to tl'iird  pai-ties  in an effort  to harin  its reputation  and

business  relationsliips.

99.  Brewer's  l'iostility  was  not  liinited  to BEN  bhit also  extended  to Due  Figlie,  w)iicli

had raised  concerns  about  AFG's  failure  to lionoi-  its obligations  undertlie  Consulting  Agreeinents.

Brewer's  July  18,  2023,  email  to S)iawn  Lucas  deinonstrated  liis  intent  to repudiate  tlie  agreements

and  avoid  compensating  Due  Figlie  for  its stibstantial  contributions  to AFG's  success.

100.  Brewer  threatened  to escalate  the sitriation  and end all negotiations  witli  BEN

unless  it provided  a release  absolving  Brewer  and AFG  of  tl'ieir  contractual  obligations  witli  respect

to Due  Figlie.  Tliese  tlireats  were  pait  of  Brewei's  broader  strategy  to avoid  accountability  for  liis

actions  while  continuing  to benefit  froin  Due  Figlieas  performance  under  t)ie  agreements.

101.  Brewer's  actions  reflect  a consistent  pattern  of  bad  faitli  conduct  aiined  at enriching

l'iimself  at tlie  expense  of  BEN  aim Due  Figlie.  Tliis  pattern  includes:

i. Concealing  inaterial  facts  during  tlie  negotiation  of  tlie  Reseller  Agreement,

including  tlie ransoinware  attack  and AFG's  non-compliance  wit)i  data

security  standards.

ii.  Retaining  financial  benefits  tied  to BEN's  stock  and  warrants  wliile  failing

to ensure  AFG's  perforinance  under  tlie  Reseller  Agreement.

iii.  Repudiating  tlie  Consulting  Agreeinents  witli  Due  Figlie  and denying  its

rightful  compensation.
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iv.  Thi'eatening  and  retaliatii"ig  against  BEN  and  Due  Figlie  to  avoid

accountability  for  liis  and AFG's  breaclies.

102.  Bi'ewei"s  i-etaliation  and  bad  faitli  conduct  caused  significant  liarm  to BEN  and  Due

Figlie,  including:

i. Financial  losses  resultii'ig  from  AFG's  failure  to perform  under  tlie  Reseller

Agi-eeinent.

ii.  Dainage  to BEN's  reputation  and business  relations)iips  due to Bi'ewer  s

disparaging  statements  and failure  to address  tlie  ransomware  attack.

iii.  Loss  of  Agent  Fees,  equity  coinpensation,  and  founder  sliares  owed  to Due

Figlie  under  tlie  Consulting  Agreements.

iv.  Breweras  actions  liave  not  only  undemiined  tlie  partnersliips  and

agreeinents  at issue  but  also  deinonsti-ated  liis  intent  to avoid  accountability

wliile  personally  benefitting  from  tlie  financial  gains  tied  to BENas  stock

and warrants.

103.  Breweras  retaliatory  conduct  and  bad  faitli  actions  forin  a critical  pait  of  tlie  claiins

in tliis  lawsuit.  His  stateinents  and  beliavior  deinonstrate  a deliberate  strategy  to evade  obligations,

liarn'i  BEN  and Due  Figlie,  and prioritize  liis  persona)  financial  interests  over  tlie  success  of  tlie

partnersliips  and  agreements.

AFG/Brewer  Causes  Financial  LosseS  to  BEN

104.  As  a direct  i-esult  of  tlie  Defendants'  breaches  of  coi'itract,  inaterial

misrepresentations,  oinissions,  and  bad  fait)i  conduct,  BEN  lias  suffered  significant  financial  )iarin.

These  dainages  include:

i. Loss  of  anticipated  revenue  from  tlie  Reseller  Agreen"ient  due to AFGas

failure  to perform  its obligations,  including  t)ie inability  to successfully

ii'itegrate  BEN's  Al-powered  teclmology  ii"ito dealersliip  systeins.

ii.  Costs  incurred  by BEN  to address  and initigate  risks  arising  fi'om  AFG's

concealed  ransomware  attack,  including  regulatory  coinpliance  efforts,  IT

security  upgrades,  and  reputational  repair  initiatives.
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iii.  Losses  tied  to tlie  issuance  of  stock  ai'id wari'ants  to Brewei'  and  AFG,  whicli

were  based  On fi'audulent  representations  about  AFCs  coinpliance,

readii'iess,  and  operatioi'ial  capacity.

105.  T)ie  concealment  of tlie  ransoinware  attack  ai'id  AF(js  subsequent  non-

performance  under  tlie  Reseller  Agreei'nent  dan'iaged  BENas  reputatioi'i  in tlie  autoinotive  industry.

As an innovator  in tlie  AI-powered  solutions,  BEN  relies  on  its reputation  for  teclinological

excellence  and  data  security  to build  paitnersliips  and secure  business  opportunities.

106.  AFG's  retaliatory  statements  and disparagen'ient  of  BEN  to tliird  parties  fuitlier

eroded  trust  and confidence  in BEN's  brand,  liarming  its ability  to inaintaii'i  existing  business

relationsliips  and  develop  new  partnersliips.

107.  AFG's  failure  to comply  witli  data  security  standards  and its coi'icealment  of  tl'ie

ransomware  attack  created  significant  regulatory  and  legal  risks  for  BEN.  Tliese  include:

i. Potential  liability  under  state  and  federal  data  protection  laws,  including  tlie

Gramm-Leacli-Bliley  Act  (GLBA)  and Federal  Trade  Conunission  (FTC)

Safeguards  Rule.

ii.  Investigations  and scrutiny  froin  regulatory  autliorities  regai'ding  BENas

role  in tl'ie partnersliip  wit)i  AFG  aim its failui-e  to detect  or disclose  t)ie

coi'icealed  attack.

iii.  Costs  associated  witli  defending  against  potential  lawsuits  fiaoi'ii  affected

tliird  parties,  SLICII as dealersliips  and  consuinei-s  wliose  data  was

compromised  during  tlie  ransomware  attack.

108.  Tlie  failure  of  tlie Reseller  Agreeinent  underinii'ied  BENas  strategic  effoits  to

expand  into  t)ie automotive  market.  Tliis  partnersl'iip  was intei'ided  to establisli  a footliold  in a

competitive  industry,  leveraging  AFG's  existing  relations)iips  to deploy  BEN"s  Al  teclinology  at

scale.
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109.  By  entering  into  a pai-tnei'sl'iip  based  on fraudulent  n'iisrepresentations,  BEN  was

deprived  of  t)ie  opportunity  to pursue  altei'native.  Iegitiinate  partnersliips  tliat  could  liave  acliieved

t)'iese  strategic  objectives.

]10.  Defendantsa  repudiation  of  tlie  Consulting  Agreen'ients  caused  significant  liarin  to

Due  Figlie,  wliicli  fully  perfoi-med  its obligatioi'is  and provided  substantial  value  to AFG  and its

affiliates.  T)'iese  dainages  include:

i.  Loss  of  Agent  Fees  tied  to new  business  generated  for  CareGard  Warranty

Services,  wliicl'i  constituted  a critical  source  of  i-evei'iue  for  Due  Figlie  under

tlie  agreements.

ii.  Denial  of  founder  sliares  and milestone  equity  coinpensation  owed  to Due

Figlie  based  on its conti-ibutions  to Tronix  development  and  success.

iii.  Reputational  )iai-in  and lost  busii'iess  opportunities  arising  troin  Brewer's

bad  faitli  coi'iduct  and  refusal  to lionor  AFG's  contractual  obligations.

111.  Tlie  interconnected  nature  of  t)ie Exclusive  Reseller  Agreement  and Consulting

Agreements  amplified  tlie liarin  caused  by  Brewer's  and AFG's  inisconduct.  Due  Figlie's

perforinance  under  the  Coi'isulting  Agreements  contributed  directly  to AFG's  financial  sriccess,

wliicl'i  was  essential  to tlie  success  of  tlie  Reseller  Agreeinent  wit)i  BEN

112.  By  repudiating  tlie  Consrilting  Agreeinents  and failing  to  perform  under  t)ie

Reseller  Agreei'nent,  Brewer  ai'id  AFG  created  cascading  effects  tliat  undermined  botli

partnersliips,  causing  significai'it  l'iarm  to BEN  and  Due  Figlie  alike.

113.  Tlie  harm  caused  by Brewer,  AFG,  and tlie  affiliated  entities  extends  beyond

financial  losses  to include  reputational  dainage,  regulatory  exposure,  and lost  opportunities  for

botli  BEN  and  Due  Figlie.  Tliese  dan'iages  are tlie  direct  result  of  Defendants'  fi-audulent  conduct,

material  omissions,  and bad faitli  actions,  ai'id tliey  form  tlie  basis  for  tl"ie relief  soright  in tliis

lawsuit.
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Defendants'  Misconduct

114.  Defendant  Ralpl'i  Wriglit  Bi'ewei-  Ill orcliestrated  and directed  tlie inisconduct

detailed  in tliis  lawsuit.  As  CEO  AFG  and its affiliated  entities,  Brewer  exei-cised  coinplete  control

over  tlie  companies,  using  tliem  as liis  personal  tools  to defraud  BEN  and Due  Figlie.

115.  Brewer's  actions  were  not isolated  incidents  but  part  of  a deliberate  sclieine  to

enricli  liimself  at  tl'ie  expense  of BEN  and  Due  Figlie.  By  concealing  material  facts,

misrepresenting  AFG's  compliance  aim capabilities,  aim repudiating  contractual  obligations,

Brewer  acted  in bad  faitli  and  violated  t)ie  tnist  placed  ii'i l'iim  by tlie  parties  he partnered  witli.

116.  The  AFG  entities-Automotive  Financial  Group,  Inc.,  AFG  Coinpanies,  IIIC.,  AFG

Teclmologies,  LLC,  CareGard  Warranty  Services,Inc.,  Soutliwest  Colonial  Reinsurance,  Ltd.,  and

Prime  Reserve  Plus,  Inc.  DaidaX,  InC. f/lda  Patliwai  Inc.  and  BEN  Auton'iotiveli'ic.-were  integral

to the  fraudulent  schemes  carried  out  by  Brewer.

117.  These  entities  participated  ii'i  and  benefited  froin  Brewer's  fiaaudulei'it

representations  and  oinissions,  including:

i. Tlie  concealinent  of tlie  August  13,  2023,  ransoinwai-e  attack  tliat

compron'iised  sensitive  consuiner  and  dealers)iip  data.

ii.  Tlie  misrepresei'itation  of  AFGas  compliance  witli  data  security  standards

during  negotiations  witli  BEN

iii.  The  repudiation  of  tlie  Consulting  Agreeinents  wit)i  Due  Figlie,  depriving

it of  rig)itful  compensation  for  its substantial  contributions.

118.  Brewer  and tlie  AFG  entities  pursued  a coordinated  strategy  of  concealinent  and

retaliation  to avoid  accountability  and maxiinize  tlieir  financial  gains.  This  strategy  included:

i.  Concealing  tl'ie  ransoinware  attack  fi'Onl  BEN  ai'id failing  to  disclose

material  risks  tliat  underinined  tlie  Reseller  Agreeinent.

ii.  Misleading  BEN  about  AFG's  operational  readiness  and compliance,

inducing  BEN  to issue  stock  and  warrants  tied  to AFG's  performance.
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iii.  Retaliating  against  BEN  ai'id Due  Figlie  wlien  tliey  atteinpted  to enforce

their  contractual  rigl'its.  including  Brewer's  explicit  declaration,  =We're

goii'ig  to war."

119.  Tlie  actions  of  Brewer  and tlie  AFG  entities  caused  significant  liarin  to botli  BEN

and Due  Figlie.  These  dainages,  as outlined  eai'lier,  include:

i. Financial  losses  tied to  AFG"s  failure  to  perforin  under  tlie  Resellei-

Agreeinent.

ii. Damage  to BENas i'eputation  and regulatory  exposure  due  to AF(js  non-

coinpliance  witli  data  security  laws.

iii.  Loss  of  Agent  Fees. foui'ider  sliares,  and milestone  equity  coinpensation

owed  to Iue  Figlie  under  tlie  Consulting  Agreements.

Piercing  the  Corporate  Veil  -  Brewer's  Misuse  of  the  AFG  Entities

120.  Brewer's  misuse  of  tlie AFG  entities  demonstrates  a clear  need to pierce  t)ie

corporate  veil and liold  liiin  pei-sonally  liable.  Brewer  disregarded  corporate  forinalities,

undercapitalized  tlie  AFG  entities,  and used  tliein  as liis  alter  ego to carry  out  fraudulent  and

retaliatory  actions.

121.  Breweras actions  sliow  a consistent  pattern  of  personal  ei'iricl'nnent  and bad faith

conduct, wliicli  cannot  be sliielded  by tl'ie corporate  entities  he controiled.  Holding  Brewer

personally  liable  is essential  to ensui-e  accountability  for  tlie  liarin  caused  to BEN  and  Due  Figlie.

122.  Tlie  liarm  caused  by Brewei'  and  t)'ie AFG  entities  continues  to affect  BEN  and  Due

Figlie,  requiring  significant  resources  to address  and initigate.  Both  BEN  and Due  Figlie  Iiave

suffered long-term  financial  and reputational  damage,  limiting  tlieir  ability  to pursue  business

oppottunities  aim inaintain  tnist  witli  partners  and  clients.

123.  T)iis  lawsuit  seeks  to liold  Brewer  and  t)'ie AFG  entities  accountable  for  tlieir  actions

and secure  tlie  relief  necessary  to coinpensate  BEN  and  Due  Figlie  for  t)ie  )iarin  tliey  have  suffered.
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IV. CAUSES  OF  ACTION

COUNT  l

Breach  of  Contract

(Against  Automotive  Financial  Group,  Inc.,  AFG  Companies,  Inc.,  and  CareGard

Warranty  Services,  Inc.)

124.  Plaintiff  reallege  eacli  and every  allegation  set fortli  above  and ii'icoi-porates  tliem

lierein.

125.  To establish  a breacli  of  contract  claim  under  Texas  law,  tlie  Plaintiff  imist  prove

1) the existence  of  a valid  contact;  2) Plaintiff's  perforinance  or tendered  perfoi-mance;  3)

Defendai'its  bi'eacli  of  t)ie  contract;  and  4) damages  sustained  as a result  of  tlie  breacli.

126.  Oi'i August  19,  2023,  BEN  entered  into  a valid  and  enforceable  Resellei-Agi'eeinent

with  Defendant  AFG.  Under  tlie  terins  of  tl'ie Reseller  Agreement,  AFG  agreed  to, ainong  otlier

things:  Maii'itain  strict  compliance  witl'i  data  security  standards  and  all  applicable  state  ai'id federaI

laws:  disclose  any  cybersecurity  incidents  or vulnerabilities  tliat  could  affect  tlie  paitnership;  and

successfully  integi'ate  BEN's  proprietary  AI  teclmology  into  its dealers)iip  systeins.

127.  Tliis  agreement  was supported  by n'iutual  consideration:  BEN  provided  its Al-

powered  custoiner  engageinent  tec)'inology,  wliile  AFG  gained  exclusive  riglits  to resell  this

teclinology  witliin  the automotive  industry.

128.  Plaintiff  BEN  fully  performed  its  obligations  under  tlie  Reseller  Agreeinent,

including  delivering  its proprietary  AI  tecl'inology  to AFG,  relying  On AFG's  representations  of

operational  readiness  and  compliance  witli  data  security  standards,  and collaboratii'ig  witli  AFG  to

integrate  tlie  teclinology  into  dealersliip  systems.

129.  BEN  acted in good  faitli  tlirougliout  tlie  paitnersliip,  fulfilling  all conditions

precedent  and cooperating  witli  AFG  to iinplement  t)ie  Reseller  Agreeinent.
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130.  AFG  inaterially  breaclied  tlie  Resellei'Agi'eei'iient  in inultiple  ways.  OnAugust  13,

2023,  six  days  before  executing  tlie  Reseller  Agreeinent.  AFG  suffered  a devastating  ransomware

attack  tl'iat  compromised  over  105,000  sensitive  files  and rendei-ed  its systeins  inoperable.  AFG

failed  to disclose  tliis  critical  incident  to BEN,  violating  tlie  contractual  requirement  to disclose

cybersecurity  vulnerabilities.

131.  AFG  misrepresented  its compliance  witli  applicable  data  protection  laws,including

the  GLBA  tlie  FTC  Safeguards  Rule.  AFG  lacked  an incident  response  plan  and  failed  to secure

its IT  infrastructure,  breacliing  tlie  express  terms  of  tlie  Reseller  Agreen"ient.

132.  AFG  failed  to integrate  BEN's  Al  teclmology  into  its dealersliip  systems,  wliic)i

was  a central  purpose  of  t)ie agreement.  T)iis  failui'e  stemined  froin  AFG"s  inability  to operate

effectively  after  tlie  ransomware  attack,  wliic)'i  it liad  actively  concealed.

133.  AFG's  breac)ies  were  willful  and deliberate,  as evidenced  by  CEO  Ralpli  Wright

Brewer  III's  active  concealinent  of  tlie ransoinware  attack  and inisrepresentation  of  AFG's

operational  readiness.

134.  As a direct  and proximate  i'esrilt  of  AF(js  breacl'ies,  Plaintiff  BEN  suffered

substantial  financial  and reputational  liarin.

135.  Tlie  Rese)ler  Agreement  was  a cornei-stone  of  BEN's  strategic  expansion  into  tl'ie

automotive  market,  and AFG's  breaclies  underinined  tliis  ci-itical  business  initiative.  AFG's

actions-or  lack  tliereof-were  not  only  inaterial  breaclies  but  were  also  coinpounded  by  bad  faitli

conduct,  including  tlie  concealment  of  inaterial  facts  and inisrepresentations  made  during  tlie

negotiation  of  the agreen'ient.
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COUNT  2

Fraud

(Against  Ralph  Wright  Brewer  III  and  All  AFG  Entities)

136.  Plaintiff  re-alleges  and  incorporates  by  i-eference  eacli  and every  allegation  set fortli

above.

137.  To establisli  a claim  for  fraud  under  Texas  law,  Plaii'itiff  inust  prove  tliat  Defendants

i'i'iade a material  representation  t)iat  was  false,  knew  it was  false  or inade  it recklessly  wit)'iout

knowledge  of  its trutli,  intended  for  Plaintiff  to rely  on tlie  representation,  aim caused  Plaintiff

liarin  wlien  it did  so. Eacli  element  is satisfied  liere.

138.  Defendants,  led  by  Ralpli  Wright  Brewer  111, inade  nuinerous  material

inisrepresentations  during  negotiations  and  tl'ie execution  of  tlie  Reseller  Agreement.  Specifically,

Brewer  and AFG  represented  t)iat  AFG  was fully  operational,  coinpliant  witli  applicable  data

security  standards,  and  capable  of  successfully  integrating  BENas  proprietary  Al  teclmology  into

its dealers)iip  systems.  Brewer  assured  BEN  tliat  AFG  liad  robust  cyberseccirity  protocols  in place

and tliat  no  incidents  or vulnerabilities  existed  tliat  could  jeopardize  the pai-tnersliip.  Tliese

representations  were  critical  to BEN's  decision  to execute  tlie  Reseller  Agreement,  issue  stock  and

warrants  to Brewer,  and  move  forward  witli  tlie  strategic  paitnersliip.

139.  Tliese  representations  were  knowingly  false.  Just six days  before  executing  t)ie

Reseller  Agreement,  AFG  suffered  a cripplii"ig  ransoinware  attack  on August  13, 2023,  wl'iidi

rendered  its systems  inoperable  and  compromised  overl05,000  sensitive  files,including  financial

records  and  consuiner  data.  Brewer,  fully  aware  of  tlie  attack,  deliberately  concealed  tliis  inaterial

inforn'iation  from  BEN  Ratlier  tl'ian  disclose  t)ie  attack  as required  under  tlie  Rese)ler  Agreement

and  applicable  law,  Brewer  falsely  portrayed  tlie  system  disruptions  as routine  maintenance.  AFG
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was also  in violation  of  multiple  data pi-olection  laws,  including  tlie Gramn'i-Leacli-Bliley  Act

(GLBA)  at'id tlie FTC  Safeguards  Rule.  as it lacked  an incident  response  plan  and adequate

cybersecurity  protocols.  AF(js  operational  capabilities  were  sin'iilarly  overstated,  as its

compromised  systeins  were  entirely  ui'iprepared  to support  tlie  integration  of  BEN's  AI  teclmology.

140. Brewer  and  AFG  not  only  knew  tliese  representations  were  false  but  made  tliein

witli  the intent  to induce  BEN  to rely  on tliem.  Brewer  souglit  to secure  significant  personal

financial  benefits,  including  tlie  issuance  of  1.75  million  sliares  of  BEN  stock  ai'id warrants  for  an

additional  I million  sliares.  T)iese  financial  arrangeinents  were  valued  at millions  of  dollars  and

were  tied  directly  to AFG's  perforinance  under  tlie  Reseller  Agreement.  Brewer  and  AFG  also  liad

a strong  interest  in finalizing  tlie  Resellei-  Agreeinent  to n'iaintain  the appearance  of  stability  and

operational  readiness  wliile  concealii'ig  tlie  devastating  iinpact  of  tlie  rai'isomware  attack.

141.  Plaintiff  BEN  reasonably  relied  On Defendants'  representations.  Brewer's

assurances  regarding  AFG's  coinpliance  and operational  capabilities  directly  influenced  BEN's

decision  to execute  the Resellei-  Agreeinent  and issue  valuable  stock  ai'id wai-rants.  Brewer's

position  as CEO  ofAFG  and liis  repeated  assurances  during  negotiations  gave  BEN  ai'nple  reason

to trust  tlie accuracy  of  liis stateinents.  Based  on tliese  representations,  BEN  entered  into  a

partnership  it believed  would  serve  as tlie  foundation  ofits  expansion  into  tlie  automotive  industry,

witli  AFG  acting  as a reliable  and  secure  cliannel  partner.

142.  As  a direct  result  of  its reliance  01Th tliese  fraudulent  represei'itations,  BEN  suffered

significant  liarin.  BEN  issued  stock  ai'id wai-rants  valued  at inillions  of  dollars  to Brewer  and  AFG

under  false  pretenses.  AFG's  inability  to perforin  under  t)ie  Reseller  Agreei'nent  deprived  BEN  of

anticipated  revenue  and strategic  opportunities,  w)iile  Brewer's  concealment  of  t)ie  ransomware

attack  exposed  BEN  to regulatory  scnitiny  aim reputational  dainage.  BEN  also  incurred  substantial
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costs to initigate  tlie i'isks associated  with  AFG's  breaclies,  including  expenses  for IT secririty

upgrades,  i-egulatory  coinpliance  effoi'ts,  and reputational  repair.

COUNT  3

Fraudulent  Inducement

(Against  Ralph  Wright  Brewer  III  and  All  AFG  Entities)

143.  P)aintiff  re-alleges  and incorporates  by reference  eacli  and every  allegation  set forth

above.

144.  UnderTexaslaw,fi'audulentinduceinentrequiresprooftliatapartyinadeainaterial

false representation,  ki'iew  tlie representation  was false, intended  the other  paity  to rely on it, and

caused t)ie otl'ier party to enter into ai'i agreeinent  tl'iat resulted  ii'i liarm.  Tlie  facts of  tliis  case

establisli  eacli eleinent  of  fracidulent  induceinent.

145.  Defendants,  led by Ralpl'i  Wrigl'it  Brewer  III,  i'nade  deliberate  and  inateriai

misrepresentations  to induce BEN into entering  the Reseller  Agreei'nent.  Brewei-  specifically

represented  tliat  AFG  was operationally  ready  and fully  compliant  witli  all data security  standards.

Brewer  assui-ed BEN  tliat  AFG  )iad robust  cybersecurity  i'neasures  in place,  was capable  of  securely

liandling  sensitive  dealersliip  ai'id consun'ier  data and could  seamlessly  integrate  BENas Al-

powered  teclmology  into its dealersliip  systeins.  Tliese  representations  were  critical  because BEN

relied  on tliei'i'i to protect  its proprietary  tec)inology  and its reputation  in tlie autoinotive  industry.

Brewer  further  assured BEN  tliat  no cybersecurity  incidents  or  vulnerabilities  could  interfere  witli

the success of  tlie partnersliip.

146.  These  representations,liowever,  were  patently  false  and knowingly  so. Just six  days

before  t)ie execution  of  tlie Reseller  Agreen"ient,  AFG  suffered  a catastropliic  ransoinware  attack

that rendered  its systeins  inoperable  and coinpromised  over 105,000  files containing  sensitive
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fii'iancial,  dealers)iip,  and  consun'ier  data.  Brewer  was  fully  aware  of  tliis  attack  and  its

iinplications.  Ratlier  than  disclose  t)ie  incident,  Brewer  and  AFG  actively  concealed  it and falsely

pot-trayed  tlie  resulting  disruptions  as routine  systen'i  maintei'iance.  At  tl'ie tiine  o'l" the Reseller

Agreeinent,  AFG's  systeins  were  severely  comproinised,  and the coinpany  was  incapable  of

n'ieeting  its obligations.  Brewer  frirtlier  misrepresei'ited  AFG"s  con'ipliance  with  federal  and state

data protection  laws,  despite  ki'iowing  tliat  AFG  lacked  adequate  cybei'security  protocols,  an

incident  response  plan,  or  tlie  operational  capacity  to fulfill  its contractual  obligations.

147.  Brewer  made  tliese  misrepresentations  witl'i  tlie  specific  intent  to induce  BEN  ii'ito

entering  tlie  Reseller  Agreement.  Securing  the  agreeinent  was  essential  to AF(js  finai'icial  survival

and Bi-ewer's  personal  financial  gain.  As  pait  of  tlie  agreement,  Brewer  negotiated  for  liimself  a

substantial  personal  benefit  in the  forin  of  1.75  million  s)'iares  of  BEN  stock,  valued  at $17.5

inillion  at t)ie  time  of  issuance,  and  [warrants  for  an additional  linillion  sliares].  Brewer  knew  t)iat

disclosure  of  tl'ie ransomware  attack  or  AFG's  operational  deficiencies  wouldjeopardize  tlie  deal

and  l'iis finai'icial  windfall.  By  concealing  tliese  facts,  Brewer  ensured  tl'iat  BEN  would  execute  tl'ie

agreeinei'it  under  false  pretenses.

148.  BEN  reasonably  relied  On Breweras  representations  in deciding  to enter  tlie  Reseller

Agreement.  Brewer,  as tlie  CEO  ofAFG,  was  in a positioi'i  of  aut)iority  and  tnist,  and  BEN  liad  no

reason  to doubt  his assurances  regarding  AFG's  operational  readiness  and coinpliance  witli  data

secririty  standards.  Tliese  assurances  were  material  to BEN's  decision  to enter  into  tlie  agreeinent

and issue  inillions  of  dollars'  wortli  of  stock  and warrants  to Brewer  and  AFG.  BEN  justifiably

believed  tl'iat  AFG  was  capable  of  fulfilling  its obligations  and tliat  t)'ie partnership  would  be a

cornerstone  ofits  expansion  into  tlie  automotive  sector.
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149.  As a direct  result  of  tliis  fiaaudulent  iimucement,  BEN  suffei'ed  significant  liarm.

AFG  's ii'iability  to perform  under  tlie  Reseller  Agreement  deprived  BEN  of  tlie  anticipated  i'evemie

and strategic  benefits  of  the  partnersliip.  The  concealn'ient  of  tlie  ranson'iware  attack  exposed  BEN

to regulatory  scnitii'iy,  reputational  damage,  and substantial  costs  to address  tlie  RISKS associated

witli  AFG's  bi'eaclies.  Additionally,  BEN  issued  stock  and  warrants  to Brewer  and  AFG,  valued  at

over  $33.25  inillion,  based  on fraudulent  misrepresentations.  Tliese  financial  and reputational

dainages  were  foreseeable  and  directly  caused  by  Brewer's  deliberate  and  deceptive  coimuct.

150.  Brewer's  actions  were  intentional,  calculated,  and  egregiocis.  His  fraudulent

induceinent  was  designed  to enricli  liin'iself  and his affiliated  entities  at BEWs  expense.  wliile

deliberately  concealing  material  facts  tliat  would  liave  prevented  tlie  execution  of  tlie  Reseller

Agreement.  As a result,  BEN  was  irreparably  liari'iied,  botli  financially  and  reputatioi'ially.

COUNT  4

Securities  Fraud

(Against  Ralph  Wright  Brewer  III  and  Automotive  Financial  Companies,  Inc.)

151.  Plaii'itiffre-a11egesandincorporatesbyreferenceeacliandeveryallegationsetforth

above.

152.  Securities  fraud  under  Section  10(b)  of  the Securities  Exc)iange  Act  of  1934  and

RulelOb-5  i'equiresprooftliatapaitymadeamaterialmisrepresentationoroinission  inconnection

with  tlie  purcliase  or sale  of  securities,  acted  with  scienter,  and  caused  reliance  ai'id dainages  to tlie

plaintiff.  Tlie  facts  l'iere  demonstrate  tl'iat  Defendants  engaged  in securities  fraud  by intei'itionally

misrepresenting  inaterial  facts  and  concealing  critical  information  to secure  t)ie  issuance  of  stock

and  warrants  froin  BEN
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153.  In  connection  witli  tlie  Resellei'  Agreement  executed  on  August  19,  2023,

Defendant  Ralpli  Wriglit  Brewer  III negotiated  scibstantial  personal  financial  benefits  tied  to

BEN's  stock  and  wari'ants.  Brewer  received  1.75  million  sliares  of  BEN  stock,  valued  at $10  per

sliare  at tlie  time  of  issuance,  totaling  $17.5  millioi'i.  Brewei-  also  obtained  a warrant  to purcliase

an additional  1 inillioi'i  sliares  of  BEN  stock  at $10  per  sliai'e.  contingent  upon  certain  perforinance

bencl'imarks  under  tlie  Reseller  Agreeinent.  Tl'ie  mergei-  between  DHCA  and BEN  was  successful

and sliortly  after  tl'ie stock  began  trading  On tlie  NASDAQ  under  tlie  stock  symbol  BNAI,  BEN's

stock  price  rose  to $19  per  share,  increasing  Breweras unrealized  profits  to over  $33.25  million.

Tliese  financial  benefits  were  directly  tied  to Breweras  inisrepresentations  and on'iissions.

154.  Brewer,  acting  individually  and on be)ialf  of  AFG,  made  deliberate  and inaterial

misrepresentations  to induce  BEN  to issue  these  securities.  Brewer  assured  BEN  tl'iat  AFG  was

operationally  ready,  compliant  witli  all applicable  data  security  laws,  and capable  of  meeting  its

obligations  ui'ider  tlie  Reseller  Agreement.  T)iese  asscirances  ii'icluded  specific  representations

regarding  AFG's  ability  to securely  integrate  BENas  pi-opi-ietai'y  Al  teclmology  into  dealership

systems.  Brewer  also  oinitted  to disclose  critical  facts.  including  tliat  just  six  days  before  executing

tlie  Reseller  Agreemei'it,  AFG  liad suffered  a devastating  rai'ison'iwai-e  attack  tliat  rendered  its

systems  inoperable  and  compromised  over  105,000  fi]es.  Brewei-"s  concealment  of  tlie  ransomware

attack  and  AFG's  non-coinpliance  wit)i  federal  data  protection  laws  were  intentional  omissions

tliat  inaterially  affected  BEN's  decision-making.

155.  Brewer  and AFG  acted  with  sciei'iter,  knowing  t)iat  t)ieir  representations  and

omissions  were  false  or misleading.  Brewer  was  fully  aware  of  tlie  ransomware  attack  and its

n'npact  on AFG's  ability  to  meet  its  obligations.  Ratlier  tl'ian  disclose  t)ie  attack,  Brewer

intentionally  concealed  it and  falsely  assured  BEN  ofAF(js  operational  readiness  and  compliance.
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Breweras conduct  was not accidental  or i'iegiigei'it  but  part  of  a calculated  sclieine  to secure

substantial  personal  financial  benefits  tied  to BEN"s  stock  and  warrants.  His  actions  deinonstrate

a willful  disregard  for  tlie  ti'uth  and  a delibei'ate  effort  to mislead  BEN

156.  Tliese  material  inisrepresentations  and  oinissions  were  made  in connection  witli  tlie

purchase  and  sale  of  securities.  Brewer  s receipt  of  stock  and  warrants  was  a central  component  of

t)ie  Reseller  Agreeinent.  aim liis  fi'audcilent  conduct  directly  influenced  BEN's  decision  to issue

tl'iese  securities.  Tlie  stock  and  warrants  were  issued  based  on tlie  belief  tliat  AFG  would  perforn'i

under  the Reseller  Agreement  and generate  substantial  revenue  for  BEN  Brewer's  fiaaudrilent

induceinent  undermined  the vakie  of  tlie  paitnersliip  and  tlie  securities  tied  to it.

157.  BEN  justifiably  relied  on Brewels  misrepresentations  and oinissions  in deciding

to issue  tlie  stock  and  wai-rants.  Brewer  l'ield  a position  oftrust  as tlie  CEO  ofAFG,  and  liis  repeated

assurances  gave  BEN  nO reason  to doubt  liis  claims.  BEN  reasonably  believed  tliat  AFG  was  a

reliable  paitner  capable  of  fulfilling  its obligations  under  tlie  Reseller  Agreement.  Brewer's

deliberate  coi'icealment  of  tlie  ransoinware  attack  and otlier  inaterial  facts  deprived  BEN  of  the

oppoitunity  to inake  an inforn"ied  decision.

158.  As  a direct  result  of  Breweras securities  fiaaud,  BEN  suffered  significant  dainages.

The  stock  and  warrants  issued  to Brewer  and  AFG  were  valued  at over  $33.25  inillion,  representing

a substantial  financial  loss  to BEN  givei'i  AFG's  inability  to perform  under  tl'ie ResellerAgreement.

BEN also  incurred  additional  costs  to initigate  t)ie  risks  associated  witli  AFG's  failures,  including

regulatory  coinpliance  efforts,  IT security  upgrades,  and reputational  repair.  Tlie  fraudulent

issuance  of  securities  caused  bot)i  financial  l'iarm  and reputational  dainage  to BEN,  furtl'ier

undern'iining  its strategic  objectives.
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159.  Breweras coi'iduct  constitutes  a clear  violation  of  federal  securities  lastvs.ii'ichiding

Section  l O(b)  oftlie  Securities  Excl'iai'ige  Act  of  ] 934  and  Rule  10b-5.  His  actions  were  intentional,

egregtous.  and designed  to enricli  himself  at BENas  expense.  Accordingly,  BEN  seeks  rescission

of  the stock  and warrant  agreeinents,  restitution  of  all financial  bei'iefits  obtained  by Brewer  and

AFG,  actual  dainages,  exemplary  dan'iages,  attorneys'  fees, and any additional  relief  deei'iied

appropriate  by tlie  Court  to fully  compensate  for  tlie  liarm  caused  by  Defendantsa  securities  fi-aud.

COUNT  5

Piercing  the  Corporate  Veil

(Against  Ralph  Wright  Brewer  III)

160.  Plaintiff  re-alleges  and  incorporates  by  reference  each  and  every  allegation  set fortl'i

above.

161.  To pierce  tlie  corporate  veil  and  hold  an individual  personally  liable,  Plaintiff  must

demonstrate  tliat  tlie  corporate  structure  was  used  to perpetrate  a fraud,  evade  legal  obligations,  or

conunit  otlier  wrongful  acts.  The  individual  must  liave  disregarded  corporate  foi'inalities,  used  t)ie

corporation  as an alter  ego,  and exercised  control  in a inaimer  t)iat  caused  liarin  to t)ie Plaintiff.

Here,  the  facts  overw)ielming!y  support  piercing  tlie  corporate  veil  to liold  Defeimant  Ralpli  Wriglit

BrewerllI  personally  liable  for  tlie  damages  caused  to Plaintiff  BEN

162.  Defendant  Brewer  dominated  and  controlled  AFG  and its affiliated  entities-AFG

Companies,  Inc.,  AFG  Teclmologies,  LLC,  CareGard  Warranty  Services,  Inc.,  Soutl"iwest  Colonia)

Reinsurance,  Ltd.,  and Priine  Reserve  PIL}S, IIIC.-to  suc)i  an extent  tliat  tliese  ei'itities  functioned

as mere  extensions  of  Brewer  )iimself.  Brewer  used t)iese  corporations  as liis  alter  ego,

disregarding  corporate  separateness  to acliieve  personal  financial  enric)iinent  and  perpetrate  fiaaud.

By commingling  assets,  failing  to adliere  to corporate  forinalities,  and undercapitalizing  tl'ie

Plaintiff's  Original  Coinplaint 40  I' ir = c

Copy from re:SearchTX



Case  3:25-cv-00114-S  Document  1  Filed  01/16/25  Page  41  of  51  PagelD  41

entities.  Bresvei'  rei'idei'ed  tl'iese  corporations  incapable  of  fulfilling  tlieir  contractual  obligations.

including  tliose  undei'  the Reseller  Agreement  witli  BEN

163.  Brewer  s misuse  of  the corporate  form  is evident  in his  deliberate  concealmei'it  of

AF(3as financial  instability  and operational  failures,  including  tlie  ransomware  attack  or, August

13, 2023.  Brewer  directed  tl"ie entities  to conceal  tlie  attack  and misrepresei'it  AFG's  coinpliance

witl'i  data  secui'ity  standards  and operational  readiness.  Tliese  misrepresentations  induced  BEN  to

execute  tlie  Reseller  Agreeinent  ai'id issue  inillions  of  dollars'  wortli  of  stock  and  warrants  to AFG

and Brewer,  despite  AF(js  lack  of  capacity  to meet  its obligations.  Brewer's  fraudulent  sclieine

benefited  liiin  personally,  as )ie secured  1.75 i'nillion  shares  of  BEN  stock  and warrants  for  an

additional  1 inillion  shares  valued  at over  $33.25  million.

164.  Brewer  also  used liis  control  over  the AFG  entities  to  repudiate  legitii'iqate

contractual  obligations,  SLICII as t)iose  under  tlie  Consulting  Agreements  witl'i  Due  Figlie.  Brewer

personally  directed  AF(js  refusal  to pay  Agent  Fees  and provide  equity  coinpensation  owed  to

Due  Figlie.  despite  its full  perforinance  under  tlie  agreements.  Brewer's  actions  were  not  isolated

or incidei"ital  but  part  of  a broader  pattern  of  bad  faitli  conduct  aimed  at avoiding  accountability

aim inaxiinizii'ig  )iis  personal  finai'icial  gain.

165.  In furtherance  of  liis misconduct,  Brewer  disregarded  corporate  forinalities  and

undercapitalized  t)ie  AFG  entities,  reimering  t)iem  mere  sliells  incapable  of  independently  ineeting

tlieir  obligations.  Brewer  coinmingled  corporate  and personal  funds,  rising  the  AFG  entities  to

enric)i  )iimse)f  at tl'ie expense  of  BEN  and  otlier  business  partners.  T)iis  blatant  disregard  for  tlie

corporate  form  underscores  t)ie necessity  of  piercing  tlie  corporate  veil  to prevent  Brewer  fi'om

s)iielding  liiinself  fiaoin liability  beliind  t!ie  entities  )ie controlled.
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166.  Breweras  actions  caused  significant  l'iarin  to  BEN.  including  financial  losses,

reputational  dainage,  and regulatory  exposure.  BEN  issued  stock  and uiai'rants  valcied  at inillioi'is

of- dollars  based  on Brewer's  fraridulent  n"iisrepresentations,  only  to discovei-  tliat  AFG  was

incapable  of  performing  under  tlie  Reseller  Agreeinent.  T)ie  concealinent  of  tl'ie ransoinware  attack

and AF(js  failure  to ineet  data  security  standards  exposed  BEN  to regulatory  scrutiny  and forced

it to incur  substantial  costs  to  i'i'iitigate  tlie  resulting  risks.  Brewer's  personal  misconduct,  facilitated

tlii'ougli  l'iis inisuse  of  tlie  AFG  entities,  directly  caused  tliese  damages.

167.  Piercing  tl'ie corporate  veil  is necessary  to liold  Brewer  accountable  for  )'iis actions.

Brewer's  domiiiation  and misuse  of  tlie  AFG  entities  demonstrate  a clear  pattern  of  fraud,  bad

faitl'i,  and intentional  liarm.  Allowing  Brewer  to escape  liability  by liiding  beliind  tlie  corporate

fonn  worild  enable  him  to benefit  from  liis  i'i'iisconduct  wliile  leaving  BEN  and otliers  to bear  tlie

financial  and reputational  consequences.

168.  Accordingly,  Plaintiff  BEN  seeks  to pierce  tlie  corpoi-ate  veil  ai'id )iold  Brewer

personally  liable  for  tlie  damages  caused  by  liis  actions.

COUNT  6

Civil  Conspiracy

(Against  Brewer  and  All  AFG  Entities)

169.  Plaintiffre-allegesandincorporatesbyreferenceeac)iaimeveryallegationsetfoitli

above.

170.  A claii'n  for  civil  conspiracy  under  Texas  law  requires  proof  of  (l  ) a combination  of

two  or  more  persons,  (2)  an object  to be accon'iplislied,  (3)  a ineeting  of  tlie  ininds  on the  object  or

course  of  action,  (4)  one  or  i'nore  ui'ilawful,  overt  acts  coininitted  in furtlierance  of  tlie  conspiracy,

and (5)  dainages  resultii'ig  from  t)ie wrongful  acts.  Here,  Defendant  Ralph  Wriglit  Brewer  III  and
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tlie AFG entities  acted  ii'i coi'icert  to ei'igage  in a coordinated  sclien'ie  of  fraudulent  conduct  and

contractual  breaclies  tliat  caused  significant  hai'in  to BEN.

171.  Defeimants  Brewei-,  AFG,  AFG  Coinpanies,  Inc.,  AFG  Tec)mologies,  LLC,

CareGard  Warranty  Services,  Inc.,  Soutliwest  Colonial  Reinsurance,  Ltd.,  and  Prin'ie  Reserve  Plus,

Inc.  worked  toget)ier  to defraud  BEN  aim evade  their  contractual  obligations.  Their  collective

objective  was  to secure  substantial  financial  benefits  for  Brewer  and  tlie  AFG  entities  by  inducing

BEN  to execute  t)ie  ResellerAgreeinent  and issue  inillions  of  dollars  in stock  and  warrants,  despite

knowing  that AFG was incapable  of  perfoi-ming  under  t)ie agreei'nent.  Tliis  objective  included

concealing  material  facts  about  tlie  ranson"iware  attack,  inisrepresenting  AFG's  operational

capabilities,  and repudiating  legitin'iate  contractual  obligations  owed  to BEN  and  Due  Figlie.

172.  Defendantsreacliedameetingoft1iemiimstoaccoinplislitliisfraridulentobjective.

Brewer,  as CEO  ofAFG  and  its  affiliated  entities,  directed  and  orcliestrated  tl'ie conspiracy.  Brewer

used  his  control  over  tlie  AFG  entities  to conceal  tlie  ransoinware  attack  tliat  occurred  on August

13, 2023, n'iisrepresei'it  AFG's  coinpliance  witli  data  security  standards,  and falsely  assure  BEN

tliat  AFG was ready  to perforin  undei-  tlie  Reseller  Agreeinei'it.  Tlie  AFG  entities,  acting  under

Breweras direction,  active)y  paiticipated  in tliese  fi-audulent  misrepresentations  and omissions,

enabling  Brewer  to enricli  liiinself  at BENas  expense.

173.  In furtherance  of  tlie  conspiracy,  Defendants  coinmitted  numerous  unlawful,  overt

acts. These acts included  Brewer's  deliberate  concealment  of  the rai'isomware  attack,  wliich

compromised  over  105,000 files  and rendered  AFG's  systems  inoperable,  and liis  repeated

misrepresentations  about  AF(js  operational  readiness  and coinpliance  witli  federal  and  state  data

protection  laws. Defendants  also  issued  false  assurances  during  t)ie negotiation  of  t)ie Reseller

Agreement,  inducing  BEN  to issue stock and warrants  valued at over  $33.25 million.  Additionally,
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Brewer  directed  AFG  to repudiate  tlie  Coi'isulting  Agreements  witli  Due  Figlie,  depriving  it of

Agent  Fees,  equity  coinpensation,  ai'id otlier  contractual  entitleinents.

174.  As  a direct  and  proximate  result  of  Defendants'  conspiracy  and  wrongful  acts,  BEN

suffered  significant  dai'iiages.  Tliese  dainages  include  financial  losses  froin  t)ie issuance  of  stock

and  warrai'its  based  on fraudulent  representations,  lost  revenue  and  strategic  oppoitunities  due  to

AFG  's inability  to perforin  under  tlie  Reseller  Agreeinent,  and  substantial  costs  to address  t)ie  risks

created  by AF(js  noncoinpliai'ice  and concealment  of  tlie  ransoinware  attack.  BENas reputation

was also dainaged,  ui'iderinining  its ability  to  secure  future  partnersliips  and exposing  it to

regulatory  scnitiiiy.

175.  Defendants'  conduct  was  deliberate,  egregious,  and  carried  out  in bad faitli.  Theii-

coordinated  efforts  to defi-aud  BEN  and  evade  tlieir  obligations  demonstrate  a clear  conspiracy  to

prioritize  tlieir  own  financial  interests  over  tlieir  legal  and  contractual  responsibilities.  Breweras

stateinent  unbeknown  to BEN  witli  liis  executive  leadersliip  in October  2023,  declared  "Weare

going  to war.a'  undei-scores  liis intent  to liarm  BEN  and avoid  accountability  for  Defendantsa

actions.

176.  Plaii'itiff  BEN  t)ierefore  seeks  to liold  all  Defendants  jointly  and  severally  liable  for

tlie  liarin  caused  by  tlieir  conspiracy.

COUNT  7

Breach  of  Contract

(Due  Figlie  Claim  Against  AFG  Technologies,  LLC,  AFG  Companies,  Inc.,  and  CareGard

Warranty  Services,  Inc.)

177.  Plaii'itiff  reallege  eacli  and every  allegation  set foit)i  above  and incorporates  tl'iein

l'ierein.
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178.  To establisli  a bi'eacli  of  contract  c]ain'i  uimer  Texas  law,  tlie  Plaii'itiff  must  prove

l) tlie existence  of  a valid  contact:  2) Plaii'itift-s  perforinance  or tendered  perforn"iai'ice;  3)

Defendants  breacli  ot- tlie  contract:  and 4) dainages  sustained  as a result  of  tlie  breacli.

179.  On  Marcli  1. 2022,  Due  Figlie  entered  into  a Consultii'ig  Agreemeiit  witli

Autoinotive  Fii'iai'icial  Group,  Inc.  (AFG),  represented  by  its CEO,  Ralpli  Wriglit  Brewer  IIL  Under

this  agreeinent,  Due  Figlie  provided  consulting  services  to AFG  and played  a significant  role  ii'i

generating  new  brisii'iess  for  Cai-eGard  Warranty  Services,  Inc.,  one  ofAFG's  affiliated  entities.  Oi'i

June ], 2022,  tl'ie Consulting  Agreeinent  was  updated  to reiterate  tl'ie terms  of  tlie  Marcl'i  2022

agreement.

180.  Tliis  agreeinent  was  suppoited  by mutual  consideration:  Due  Figlie  provided  its

contacts  and  relationsliips  witliin  tlie  automotive  industi-y  as well  as years  of  experience  witliin  tlie

automotive  industry  in return  for  valuable  consideration  from  AFG.

181.  Tlirougl'i  its efforts,  Due  Figlie  establis)ied  new  client  relationsliips,  increased

contract  voluines,  aim contributed  to  tlie  overall  profitability  of  AFG's  operations.  These

contributions  directly  benefited  Brewer  aim tlie  AFG  entities,  aligning  witli  tlie  agreed-upon

performance  bencliinarks.

182.  AFG  failed  to perform  its responsibilities  under  tlie  agreeinent  by  failing  to provide

t)ie compensation  called  out  by tlie  Agreeinent,  including  Agent  fees  and equity  coinpensation

including  founders  sliare  and  equity  based  incentives.

183.  As a direct  and proximate  result  of  AFG's  breaclies,  Plaintiff  BEN  suffered

substai'itial  financial  and reputational  liarin.  Due  Figlie  )ias suffered  damages  including,  but  no

limited,  tl'ie Agent  Fees tied  to new  business  gei'ierated  for  CareGard  Warranty  Services,  tlie
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fouimer  sliares  and  inilestone  equity  compensation,  and  tlie  reputational  liai-in  and  lost

opportunities  ai'ising  froin  failing  to lioi'ior  AFG's  contractual  obligations.

COUNT  8

Fraudulent  Indueement

(Due  Figlie  Claim  Against  Ralph  Wright  Brewer  III  and  All  AFG  Entities)

184.  Plaintiffre-allegesaimincorporatesbyreferenceeac1iandevei-yallegationsetfoitli

above.

185.  Fraudulent  inducement  under  Texas  law  requires  proof  tliat  a party  made  a materia!

false  representation,  knew  t)ie  representation  was  false,  intended  tlie  other  party  to rely  on it, and

caused  tlie  otlier  paity  to enter  into  an agreement  that  resulted  in liarin.  The  facts  of  tliis  case

establisli  eacli  eleinent  of  fi'audulent  inducement.

186.  Defendants,  led by  Ralpli  Wriglit  Brewer  III,  made  deliberate  and  inaterial

inisrepresentations  to  induce  Due  Figlie  into  entering  tlie  Consulting  Agreeinents.  Brewer

specifically  represented  tliat  Due  Figlie  would  receive  considerable  equity  and  payinents  of  Agent

Fees in return  for  tlie  relationships  and  referrals  witliin  t)ie  automotive  industry  by Due  Figlie.

187.  Tliese  representations,  liowever,  were  patently  false  and knowingly  so. Ainong

nuinerous  otlier  acts  and  statements,  at t)ie  tiine  of  tlie  signing  of  tlie  first  and  second  Consulting

Agreements,  Ralp)i  Wriglit  Brewer  III  deliberately  refused  to  negotiate  milestone  equity

compensation  wl'iicl'i  illustrates  AFG's  unwillingness  to comply  witli  the terins  of  tlie  Consulting

Agreeinents.

188.  Brewer  made  these  inisrepresentations  wit)'i  tlie  specific  intent  to induce  Due  Figlie

into  entering  the Consulting  Agreen'ients.  Brewer  and  AFG  desired  t)ie  relationships  and  referra)s

made  by Due  Figlie.  AFG  and  Brewer  additionally  knew  at tlie  time  of  signing  tlie  agreements  tliat
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AFG would  not perfonn  under  tlie agreeinei'its  but would  only  pi'eteim  to con'iply  witli  tlie

agreements  until  tlie benefits  of  t)ie re]ationsl'iips  and i'eferrals  inade  by Due  Figlie  were  secured

by contracts  between  AFG entities  and  tlie  paities  refei-red  to AFG  by Due  Figlie.  By  coi-icealing

tliese  facts,  Brewer  ensured  t)iat  Due  Fig)ie  would  execute  tl'ie agi'eeinents  under  false  pretenses.

189.  Due  Figlie  reasonably  relied  on Brewer  s representatioi'is  in deciding  into  enter  t)ie

Consulting  Agreements.  Brewer,  as the CEO  of  AFG,  was  in a position  of  autliority  and  trust,  and

Due Figlie  liad no reason  to doubt  liis  assurances  regai'ding  AFG"s  intention  to provide  tlie

compensation  due under  tlie  Consulting  Agreements.  Tliese  assurai'ices  were  inaterial  to Due

Figlies's  decision  to enter  into  tlie  agreements  and  provide  tlie  referrals  and  relationsliips  available

to Brewer  and AFG  in tlie form  of  considerable  new  business.  Due  Figlie  justifiably  believed  tliat

AFG  was  capable  of  fulfilling  its obligations.

190.  As  a direct  result  of  t)iis  fraudulent  iimuceinent,  BEN  suffered  significant  liarm.  As

a direct  and  proximate  result  of  AFG's  breaclies,  Plaintiff  BEN  suffered  substantial  financial  and

reputational  liarm.  Due  Figlie  )ias suffered  dainages  including.  but  i'io lin'iited,  t)ie  Agent  Fees  tied

to new business generated for  CareGard  Wai-ranty  Services,  the founder  shares  aim inilestone

equity  con'ipensation,  and  tlie  reputational  )iarn'i  and  lost  opportcinities  arising  fiaoi'iq failing  to lionor

AFG's  contractual  obligations.  Tliese  financial  and reputational  damages  were  foreseeable  and

directly  caused  by  Brewer's  deliberate  and deceptive  conduct.

191.  Brewer's  actions  were  intentional,  calculated,  and egregious.  His  fraudulent

inducement  was  designed  to enricli  )iiinself  and  liis  affiliated  entities  at Due  Figlie's  expense,  w)iile

deliberately  concealing  n'iaterial  facts  and as a result  Due  Figlie  was irreparably  liarmed,  botli

financiaHy  and reputationally.
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DAMAGES

Actual  Damages

192.  BEN  and Drie  Figlie  l"iave suffered  significant  actual  damages  as a direct  result  of

tlie  Defendamsa  breaclies  of  comract.  fraudulent  conduct,  and  bad  faitli  actions.  Tl'iese  include:

Loss  of  Anticipated  Revenue:

193.  BEN  lias lost  significant  anticipated  revenue  from  tlie  Reseller  Agreement  due  to

AFG"s  failure  to perform  its obligations,  including  t)ie inability  to successfully  integrate  BEN's

AI-powered  teclinology  into  dealersliip  systeins.

194.  DueFiglie1iasbeei'ideprivedofAgentFeesowedundertlieConsultingAgreements

for  tlie  substantial  new  busii'iess  it generated  for  CareGard  Warranty  Services.

Loss  of  E,quity  Compensation:

195.  Due  Figlie  lias  been  denied  founder  sliares  and  milestone  equity  compensation  tied

to its contributions  to Tronix/lBasket,  wliicli  were  essential  terms  of  tlie  Consulting  Agreements.

Costs  of  Mitigation:

196.  BEN  has  incurred  significant  costs  to  mitigate  tlie  liarm  caused  by  AFG's

misconduct,  including  addressing  risks  i-elated  to tlie  concealed  ransomware  attack,  upgrading  IT

security,  and responding  to regulatoi'y  inquiries.

Consequential  Damages

197.  Tlie  misconduct  of  Brewer  and  the  AFG  entities  lias  caused  cascadii'ig  liarn'i  to BEN

and Due  Figlie,  including:
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Reputational  Harm:

198.  BEN's  reputatioi'i  lias  been  significantly  damaged  due  to  tlie  Defendants'

concealment  of  tl'ie raiisoinware  attack.  non-pei-forinance  under  the Reseller  Agreeinent,  and

Brewer's  retaliatory  statements  to tliird  parties.

199.  Due  Figlie's  reputation  Iias also  suffei'ed  due to Brewer's  repudiation  of  tlie

Consulting  Agreeinents  and  refusal  to honor  its obligations.

Lost  Business  Opportunities:

200.  BEN  lias  been  deprived  of  tlie  opportui'iity  to pursue  alternative  partnersliips  in tlie

automotive  sector  tliat  could  liave  advanced  its strategic  goals.

201.  Due  Figlie  )ias lost  oppoitunities  to expand  its consulting  brisiness  due  to tlie  liarm

caused  by Defendants'  actions.

Exemplary  Damages

202.  The  fiaaudu)ent  conduct  of  Brewer  aim the AFG  entities  was  willful,  intentional,

and carried  out  in bad  faitl'i,  wai-ranting  tlie  awai-d  of  exeinplary  damages  to deter  such  beliavior  in

tlie  future.

203.  Brewer's  actions,  including  liis  deliberate  concealmei'it  of  tlie  ransomware  attack,

repudiation  of  tlie  Consulting  Agreeinems,  and declaration  of  "war"  against  BEN,  demonstrate

egregious  i'nisconduct  deserving  of  punitive  dainages.

Restitution

204.  Restitution  is necessary  to return  BEN  to tl'ie position  it was  in before  entering  into

tlie  Reseller  Agreement,  including  tlie  recovery  of  any  financial  benefits  improperly  obtained  by

Brewer  and  tlie  AFG  entities
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Attorneys'  Fees  and  Costs

205.  BEN  and Due  Figlie  are entitled  to recover  tlieir  attorneys'  fees  ai'id costs  incurred

in pursuing  tliis  actioi'i  ui'ider  applicable  law  and the terms  of  tlie Reseller  and Coi'isultii'ig

Agreeinents.

Pre-  and  Post-Judgment  Interest

206.  BEN  and Due  Figlie  seek  pre-judgment  and post-judgment  interest  on all dainages

awarded,  as pern'iitted  by law,  to fully  compensate  tliein  for  tlie  )iarin  suffered  due  to Defendantsa

actions.

Plaintiff  BEN  and Due  Figlie  seek  judginent  against  Defendants,  jointly  ai'id sevei-ally,  for:

1. Actual  and consequential  damages,  including  lost  revenue,  denied  coinpensation,

and  mitigation  costs.

2. Exemplary  dainages  for  fraud,  fraudulent  ii'iducement,  and civil  conspiracy.

3. Rescission  of  tlie  stock  and  warrant  agreements  issued  to Brewer  and AFG,  along

with  restitution  of  all financial  benefits  iinproperly  obtained.

4. Attorneysa fees  ai'id litigation  costs.

5. Pre-  aim post-judgment  interest  on all dainages  awarded.

6. Ai'iy  additional  relief  tl'ie Court  deeins  just  and  proper.
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P]aintiff's  Original  Coinplaint

Respectfully  subi'i"iitted.

By:  is/  Matliicw  E. 'i'crrbi"ou,qh

State  Bar  No.  00789741

JASON  BLACI<STONE

State  Bar  No.  24036227

ALEXIS  N.  DEL  RIO

State  Bar  No.  24120796

BAI(ER.  DONELSON.  BEARMAN

5956  Slierry  Lane,  20"'  Floor

Dallas.  Texas  75225

Telep)ione:  (214)  466-2738

Facsimile:  (7l3i650-9701

myarbrougl'i@bakerdonelson.coin
jblackstone@bakerdonelsoi'i.coin
adelrio@bakerdonelson.con'i

Attorneysfor  Plaintiff
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EXHIBIT  "A"
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Transcript  of  coiwersaiion  with  Dave  [higgan  (Cl"O)  antl.lasnn  De IaPortc  (President)  of  AFG,
datcd  October  11,  2024.  svl'iicli  inchidcs  discussions  on z'(FG's  cfforts  to circun'ivcnt  t)'ic

Exclusive  Reseller  Agreement  (EILA)  between  Al'G  arid Brand  Engagement  Network,  Inc,

(BEN).
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The  following  is a verbatim,  transcribed  portion  of a recent  conversatioi'i  I persot'ially  had  with

Dave DuBBan (C1'O) and Jason De LaPorte (President) of Automotive  Financial Group, Inc. at 1900
Champagne,  Grapevine,  TX 76051  (AFG),  October  11,  2024  @ approx.  2:30  PM CST. Yesterday  morning,

Wednesday,  October  30, 2024,  I was  retaLiated  against  and  wrongfully  tern"iinated  (by  email)  from  AFG

because  r was  asking  Certain  questions  or execut'ive  leadership  about  the  true  nature  of the  Software

En@ineering work, that without  fcill disclosure  and cinder false PRETENCES, i (and several others) WaS hired
to do. I found  out  for  the  first  time  during  this  particular  conversation  on October  11,  2024  (transcribed

below)  of the  existence  of an "Excjusive  Rese(lerAgreement"  (ERA)  that  apparently  legally  binds  AFG  to a

non-compete  forbidding  the  direct  or indirect  development  or  engagement  in competing  solutions.  The

below  words  of Dave  Duggan  will  show  the  existence  of  a wider  conspiracy  amongst  AFG  leadership  and

others,  incLuding  Mr. Wright  Brewer,  to clandestineLy  circumvent  the  ERA between  AFG  and  Brand

Engagement  Network,  Inc.  (BEN,  BenAl,  etc.)  of  which  Mr. Tyler  J. Luckis  the  Chief  Product  Officer.

Stat't  of  Transcription:

"Those  guys  ended  up turning  out  to be crooks.

We have  a meetiyig  on Monday  with  Uie Chairman  of  that  company  and  another  Board  Member  of  that

company  to walk  them  thru  all  the  crimrnalactivities  that  their  primary  owner  end  investor  are  involved  in.

So, what  happened,  is, we built  our  team,  they  were  supposed  to build  a team.  They  didn't  build  a team-

They  were  supposed  to bringAl  solutions  that  worked.  TheirAl  so(utions  didn't  work.  So, we  had  to figure

out,  how  do we protect  Wright  Brewer  and  AFG  and  this  investment  that  he's  making  in modernizing  the

automotive  industry  with  artiricial  inteliigence  solutions  when  we  don't  know  if  we're  going  to have  an  Aj

cornpany  avai(abte.  Oh, by  the  way,  WrigM  Brewer  has  an Exclusive  ReselterAgreement  that  is a bi-

directional  agreement  between  AFG  and  BenA1  where  BenAl  is the  Artificiat  Intelligence  Cornpany.  And  in

thatAgreemem,  we (AFG)  cannot  build,  develop  competing  sotutions  against  BenA1.  We can't  do it.

However,  they  e(so  have  obligations  on their  side  which  theyhave  not  fulfilled.  So, we've  had  to create  an

environment  where  we rocus  O/'I getting  the  data,  automatjng  the  date  solutions,  building  the  framework,
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{ht-! p(atfOrm,.  [a'lln8  tile  foundation  far  WheR  We're  gOlng  tO tak(3 thiS blJSineSS  OVer' the  neXt  fNe (5)']earS.

Deverop  the trve (s) yearpran  that  taxes  this  company  to a biuion  aotiars  aeptoyrngpi  sorutioris  thru  our

S')impharnyp(etformacrosstheautomotiveindustry.  He(JasonDeLaPorte)andlhavebeenBoingoutand

mex.ting  with  OEMs,  the  Distributor  Groups,  Dealer  Groups  and  Dealers,  tarking  about  this  solution.  And

the>i're  arr in, theyre  reaoy  to go. we  ore not  going  to oeptoy  a soiution  that  ooesn  ot wori<.  A/.

So now  (et's talk  about  Al. Ulimm.  The BenAl  solution  didn't  work  because  they  cou(dn't  do Oddo.

Meer"iing,  they  cou(d  notgo  into  a database,  grab  data,  and  spit  out  a right  enswer.  They  cou(dn't  do tliat.

The'l  COU(d net  prOVide  grCJphS Or ChartS  Or an',fthing.  Thel  did  net  haVe  a bEISe Of teCllnO(OgJl  thE3t

translatcri  conversationatptimo  an answer,  into  aata,  trom  an automotive  aeater's  riata.  it oian't  wori<  so

we hao to go cio research  enci rim a pran s. So, we riio  a systems  enBineering  trarie  stuoy  on what  other
packageswereavaitab(eofftheshetf.  Wecan'tgodevelopitbecausethatwouldbeusdeveloping

competing  solutions.  And  go find  what  alternatives  were  available  off  the  shetf  that  we can  integrate  with

to sorve  thatprobtem,  creatingan  environmemwhere  itwe  sotve  thatprobtem,  ifwe  rieed  to app(y,  irifthe

re(ationship  between  AFG  and  Ben  BenAl  works  outand  we  still  we're  still  under  the  Resel(erABreement

we can  use their  avatars  we  can  use  their  automateo  speech  recognition,  we can  use  att this  stutt.

The emount  of  crap  that  we have  been  deating  with  behind  the  scenes  woutd  make  you  eyeba(is  fat( out.

The reason  vov  don't  see  me  in there.  The reason  you  rarely  see  him  (Jason  De LaPorte)  in there  is

becauseweareoearingwithattorthattorwrighterewer.  we'retryingtoherpwrrBhtsrewernonose$s:g

Mil(ronDollars.  We'r'ejusttryingtohelpWrightBrewernotlosethetenandahalf($70.5)MillionDo(tars

he's  a(ready  invested  in atl  these  technoiogies  in dealing  with  these  criminats,  right.  Uhh,  and  we're  trying

to he(p  Wright  Brewer  have  a technotogy  company  that  can  go stan  deliveringAl  solutions  to the  At

market  when  a(l this  shit  gets  worked-out.  Okay."

End  of  Tranc:tion;
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EXCLUSIVE  RESELLER  AGREEIl4ENT  (SAAS)

Tliis EXCLUSIVE  RESELLER  AGREEMENT  (tliis "Agi'eeinent'J  is entei'ed  into as of  August  19, 2023 (tlie

"Effective Date") by Brand Engagement Network  li'ic., a Wyoinii'ig  coi'poi'ation.  liaving a lilace  of business at 145
East Snow  Kiiig  Ave,Jackson,  WY  83001  ("BEN")  and AFG  Coinpanies,Inc.,  a Texas  coi'poi'ation,liaving  a place

of  business  at 1900  Champagne  Blvd.,  Grapevine,  TX  76051  (collectively  witli  its designated  subsidiaries,  "Reseller")

and describes  tlie  terins  and conditions  prirsriant  to wliicli  BEN  uiill  inake  tlie  Services  (as defined  below)  available

for  re-sale  by Reseller.

1 DEFINITIONS

For  the prirposes  of  tliis  Agreement,  in addition  to tlie

capitalized  terins  defined  elsewliere  in tliis  Agreeinent,

tlie  following  terins  shall  liave  t)ie meanings  ascribed  to

tliein  as follows:

1. l  "Affiliate"  of  a party  ineans  any  corporation  or

other  entity  tliat  sucli  party  directly  or  indirectly  controls,

is controlled  by, or  is under  common  control  witli.

"Control,"  for purposes  of  tliis  definition,  ineans  tlie

possession,  direct  or indirect,  of  tlie  power  to direct  or

cause  t)ie direction  of  tlie n'ianagement  and policies  of

such entity,  whetlier  tlirough  tlie ownership  of  voting

securities,  by contract  or otherwise.

1.2  "Custoiner(s)"  means  individuals  or entities  to

which  Reseiler  has re-sold  Services.

1.3  "Custoiner  Data"  means  all  electronic  data  or

inforn'iation  subinitted  by Custoiners  in coimection  with

sucli  Custoi'ners'  use  of  the Services,  including  data

provided  by Custoiners'  Users.

L4  "Deliverable"  ineans  any software,  equipment

consu)tations,  docuinentation  and/or  other  materials

prepared  by BEN  for  Reseller  as described  in an SOW.

1.5  "Fees"  ineans  tlie fees payable  by Reseller  to

BEN  in connection  witli  tlie  re-sale  of  t)ie Services  to

Custoiners  and  any  products  and  services

sold/leased/licei'ised  to Caistoi'ners  in connection  with  or

related  to tlie  Services.

1.6  "Field"  means  entities  that  priinarily

manufacture,  distribrite,  inarket,  sell and/or  repair  new

and rised  inotor  vehicles,  recreational  vehicies,  and

power  spoits  veliicles,  and tliird  party  administi'ators  that

so)ely  provide  finance  and insurance  (F&I)  products,

parts  and service  products,  sales  and marketing  services,

tecluiology  services,  service  contracts  and/or  warranties,

in eacli  instance  for  inotor  vehicles,  recreational  ve)iicles,

and power  sports  ve!iicles.  For  t)ie avoidance  of  doubt,

motor  vehicle  i'i'ianufacturers'  financing  arms (such  as

Ford  Credit,  Nissan  Motor  Acceptance  Corp.)  and banks

tliat  do indirect  lending  to  dealers  for consun'iers  on

premise  at tlie  dealer  or on tlie  dealer's  website  are part

of  the Field.  For  the further  avoidance  of  doubt,  other

financial  institutions  (such  as

https://www.bankofainerica.coin/auto-loans/),  and

motor  vehicle  insurance  entities,  are not  part  of  t)ie  F ield.

1.7  "Initia}  Term"  lias tlie ineaning  ascribed  to

that  terin  in Section  8.1.

1.8 "Level  l Suliliort"  ineans tlie sei'vice  provided ii'i
response  to  a Ctistoineras  initial  contact  requesting

assistance  witli  tlie  Services.

1.9 "Level  2/3 Suli)iort"  ineans tlie service i'equii'ed
to resolve  a Customels  issues  witli  tlie  Services  aftei'  Level

1 Suppoit  lias been  exliausted.

1.10  "Malicious  Code"  ineans  viruses,  worins,  tiine

boinbs.  Trojan  liorses  and otl'ier  harmful  or malicioris  code,

files,  scripts,  agei'its  or pi'ograins.

Lll  "Non-BEN  Applications"  ineans  online

applications  and offline  software  products  provided  by

entities  or  iimividuals  ot)ier  tlian  BEN  and are  clearly

identified  as sucli,  and tliat  interoperate  witli  the  Services.

1.12  "Oi'dei'  Foi'm"  means  tl'ie  docriments  for

placing  orders  pursuant  to  tliis  Agreeinent  t)iat  are

entered  into  between  BEN  ai'id Resel]er  (or  Affiliates  of

BEN  and Reseller)  fi'oin  tiine  to tiine,  including  addenda

and suppleinents  tliereto.  By  entering  into  an Order  Forin

pursuant  to tliis  Agreeinent,  an Affiliate  agrees  to be

bound  by t)ie terins  of  t)iis  Agreeinent  as if  it were  an

original  party  to tliis  Agreeinei'it.  Order  Forins  sliall  be

deeined  incorporated  into  tliis  Agreeinent  by reference.

1.13  "Professional  Sei'vices"  ineans  tlie  services  to

be provided  by BEN  to Reseller  as described  in an SOW,

wliich  inay  include,  witliout  liinitation,  engineering,

inaintenance,  installation,  design  consrilting,  business

planning,  support,  network  planning  and analysis.

1.14  "Renewal  Term"  lias tlie  ineaning  ascribed  to

tliat  terin  in Section  8. 1.

L15  "Resellei'  Agent"  ineans  a person  or  entity  tliat

Reseller  appoints  to inarket,  proinote  or re-sell  Seryices

on belialf  of  Reseller.

1.16  "Reseller  Data"  ineans  all electronic  data or

information  sribmitted  by Reseller  to BEN  in coimection

witl'i  tlie  Services.

1.17  "Service(s)"  ineans  tlie prodricts  and services

that  are ordered  by Reseller  pursuant  to ai'i Order  Forin

and n'iade available  by BEN  online  as designated  by

BEN,  including  associated  offline  coinponei'its.

"Services"  exclude  Non-BEN  Applications.

1.18  "Statement  of Work"  or  "SOW"  ineans  a

stateinent  of work  for  Professional  Services  and/or

Deliverables  that  is executed  by tl'ie parties.
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1.19  "Term"  lias  tlie  meaning  ascribed  to  tliat

terin  ii'i Section  8. 1.

1.20  "Teri'itory"  ineans  world-wide.

1.21  "Users"  ineans  individrials  wlio  are

authorized  by Custoiners  to use tlie Services.  Usei's

i'iiay  include  but  are  not  limited  to  Custoineras

employees,  consultants,  contractors  and agents,  and

third  parties  witli  wliicli  Custoiners  transact  brisii'iess.

2 SERVICES

2.1  Provision  of Services.  Conditioned  on  tlie

provisions  in tliis  Section  2 and tlie otlier  terins  and

conditions  of tliis  Agreeinent  and  payinent  of tlie

applicable Fees, BEN liereby ap1:ioints Reseller, aim
Reseller  hereby  accepts,  for  tlie  Terin  (unless  terininated

as provided  in this  Agreeinent),  an exclusive  (subject  to

Section  8.1 iiereof),  non-transferable  (except  as provided

in tliis  Agreement),  appointinent  for  tlie  Territory  to act

as a BEN  approved  reseller  of  tlie  Sei'vices  so)ely  for  tlie

Field.  Reseller  sliall  inarket,  proinote  and re-sell  tl'ie

Services  to Custoiners  and potential  Custoi'i'iers  in t)ie

Field,  at its own  expense  aim using  its owi'i  efforts  witli

its own  sales  force  (including  Reseller  Agents).  Reseller

shall  pay  BEN  tlie  Fees  set fortli  in tliis  Agreei'iiei'it.  BEN

shall  make  the Services  available  to Reseller  for  re-sale

to Customers  in the Field  prirsuai'it  to tliis  Agreement.

2.2  0rder  Forms.  Reseller  ai'id BEN  s)iall  enter

into  Order  Forms  witli  respect  to eacli  Custoiner  in order

to document  tlie  Services  tliat  are to be provided  for  sricli

Customer  and to allow  BEN  to  plan  its  de)ivery  of

Services.

2.3  Non-Exclusive  Customer  Licenses.  Reseller

may  only  resell  noi'i-exclusive  riglits  to tlie  Services  and

shall  not  grant  any  paity  any  exclusive  rig)its  witli  respect

to tlie  Services.

2.4  BEN  Responsibilities  for  the  Services.  BEN

shall provide  Reseller  witli  tlie  Services  witliin  tlie

Territory  for  the prirpose  of  tl'ie resale  to Custoiners  ii'i

the  Field.  The  Services  sliall  be inade  available  by BEN

subject  to any unavailability  caused  by circuinstances

beyond  BEN's  reasonable  control,  including  any force

majeure  events  as contemplated  in Section  10. 1 1 and any

computer,  communications,  Internet  service  or liosting

facility  failures  or delays  iiwolvii'ig  liardware,  software,

power  or other  Systeins  not witliin  BEN's  possession  or

reasonable  control,  and denial  of  service  attacks.  Tlie

Services  may be  temporarily  liinited,  interrupted  or

curtailed  due  to  i'naintenance,  repair,  inodifications,

upgrades  or relocation.  BEN  sliall  notify  Resel)er  of

sclieduled  and unscheduled  network  outages  that are

expected  to last  inore  tlian  four  (4) hours  and tliat  inay

affect  t)ie Services.  BEN  shall  be entitled  to c)iange  the

Services  during  tlie  Term  provided  that  BEN  will  not

materially  reduce  the  capabilities  provided  by  t)ie

Services.

2.5  Reseller  Responsibilities.  Reseller  sliall

maintain  inarketing  and custon'ier  service  standards  that

are appropriate  in order  to i'iiaintain  )iigli-quality  Services

and  to  reflect  favorably  on  Reselleras  and  BEWs

reputation.  Reseller  s)iall  provide  Custoiners  witli  proinpt,

coui'teoris.  and efficient  service,  sliall  take  every  reasonable

pi'ecaution  not  to disclose  any Custoiner  inforination,  otlier

than as perinitted  by any applicable  privacy  or personal

healtli  inforination  legislation,  and  sliall  deal  witli

Custoiners  lionestly  and  fairly.  Reseller  sliall  be

responsible  foi'  all activities  of  its Criston'iers  and Reseller

sliall  (i) use coininei'cially  reasonable  efforts  to prevent

unautliorized  access  to or use of  tlie  Services  and shall

notify  BEN  pi'oinptly  of  any sricli  unautliorized  access  or

use;  and  (ii)  comply  witli  all  applicable  local,  state,

provincial,  federal  and foreign  laws  in  respect  to  tlie

proinotion  and re-sale  of  t)ie  Services.

2.6  Mutual  Obligations.  Neitlier  party  sliall  by way

of  stateinent,  act or  omission,  discredit  or reflect  adversely

upoi'i  tlie  reputation  of  or t)ie quality  of  tlie  other  party  or

tlie  products  or sei'vices  provided  by tlie  other  party.

2.7  Customer  Contracts.  T)ie  Services  s)iall  be

provided  to Custoi'ners  on terins  and conditions  t)iat  are

inutually  agreed  to  between  BEN  and  Reseller,  in

accordance  witli  any  applicable  regulations.  Reseller

acknowledges  tliat  tlie  Customer  agreements  will  require

coininercially  reasonable  flow-down  obligations  t)'iat will

apply  to Users'  use of  tl'ie Services,  including  the rig)it  foi-

BEN  to use data  submitted  and generated  through  the use

of  tlie  Services.  Reseller  shall  not  inake  any  representations

or warranties  on belialf  of  BEN,  or in any way  bind  or

atteinpt  to bind  BEN  contractually  or otherwise  with  any

Custoiner(s)  beyond  BEN's  delivei'y  of  tlie  Services.

2.8  Resti'ictions.  Reseller  sliall  not (and sliall  not

autliorize  any  tliird  party  to):  (a) inodify,  translate,  revei'se

engineer,  decoinpile,  disassemble,  or  create  derivative

works  based oi'i  tl'ie  Services  except  to tlie extent  t)iat

enforceinent  of  tlie foregoing  restriction  is pro)iibited  by

applicable  law; (b) circui'nvent  any user liinits  or other

tiining,  use  or  fiinctionality  restrictions  tuiilt  into  tlie

Services;  (c) reinove  any proprietary  notices,  labels,  or

inarks  fi'on'i  tl'ie Services  (except  to tlie  extent  Reseller  is so

pern'iitted  to for  tlie  purposes  of  re-branding  tl'ie Services);

or (d)  access  tlie  Services  in order  to (i)  build  a competitive

product  or  sei'vice,  or  (ii)  copy  any  ideas,  featrires,

functioi'is  or graphics  of  tlie  Services  for  use outside  of  tlie

Services.

2.9  Training  and Real  Time  Data.  Tlie  parties

acknowledge  tliat  the  Services  require  ingestion  ofindustry

jargon/inaster  data,  initial  training,  as well  as training

updates  fi'oin  tin'ie  to time,  using  data  relevant  to t)ie Field

as weli  access  to real  time  data provided  via application

prograinining  interface  or siinilar  inethod.  In addition,

coi'iversation  and dialogue  i'iianagement  s)iall  be developed

to address  tlie  specific  use cases and solutions  pursued  by

botJi parties.  Tliis  entails  crafting  conversational  patterns

and responses  t)iat  align  witli  industry  norins  and ensuring

tliat  tlie  Al  is capable  of  addressing  specific  c)iallenges  and

questions  witliin  tlie  Field  context.  Accordii'igly,

tlirougliout  tlie Teri'n  of  tliis  Agreement,  Reseller  shall
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collaborate  closely  witli  BEN.  pi'oviding  BEN  witli

access  to essential  inforination.  i'eal tiine  data provided

vta  application  pi'ograinining  interface  Ol'  siinilai'

method,  guidance,  and expertise  needed  to  train  and

iinprove  tlie Services  (tlie  "Training  and Real  Time

Data")  in tl'ie Field.  It is expected  tliat  tlie Reseller's

contributions  uiill  encoinpass.  but  not  be liinited  to:

Preprocessing  of  futui'e  data  deliveries,  including

data cleaning,  norinalizing.  and tlie annotation  of

datasets  wliere  necessary.  Tliis  is to ensure  tliat  tlie

data  provided  is in a usable  forinat  for  iininediate

integration  into  tlie  Sei'vices'  macl'iine  learning

models,  optiinizing  tlie  efficiency  and

effectiveness  of  tlie  Al trainii'ig  process;

Regular  provision  of  up-to-date  and relevant  data

sets,  including  sales  data,  Custoiner  Data,

manufacturing  data, custoiner  behavior  data (if

applicable),  coiwersational  data  and other  forms  of

data  relevant  to tlie  Field;

Regrilar  feedback  and  input  to  enliance  the

perforinance  and  accriracy  of  tlie  Services,

including  tlie  review  of oritputs,  validation  of

model  asstiinptions,  and paiticipation  in testing

and fine-tuning  processes;

Assistance  in tlie developinent  of  coi'iversational

scenarios  and  patterns  specific  to  tlie  Field,

inclridii'ig  custoiner  service  inquiries,  tec)inical

support  questioi'is,  dealer  interactions,  and otlier

typical  auton'iotive-related  dialogues;  ai'id

Provision  of  expert  knowledge  and insiglit  on the

auto  industry,  to  guide  tlie  developinent  and

refineinent  of  tlie Al  inodel,  ensuring  it is tailored

to tlie  realities  of  tlie  Field,  its jargon,  its nuances,

and its evolving  trends.

2.10  0wnerslii)i  and  Proprietary  Riglits.  BEN  and

its suppliers  and/or  licensors  owi'i  and sliall  retain  all

riglit,  title  and interest  (including  witliout  liinitation  all

patent  rigl'its,  copyrights,  tradeinark  riglits,  trade  secret

rights  and other  intellectual  propeity  rights),  ii'i  ai'id to tlie

Services.  Reseller  agrees  tliat  only  BEN  sliall  have  tlie

right  to i'i'iaintain,  en)iance  or  otlierwise  n'iodity  tlie

Services.  Except  as expressly  set fortli  in this  Section  2,

BEN  resei'ves  all riglits  and grants  Reseller  no licenses

of any  kind,  wlietlier  by  iinplication,  estoppel,  or

otlierwise.

2.11  Improvements.  BEN  shall  own  all riglit,  title

and  interest  in  aim  to  any  enlianceinents  and

iinproveinents  to tlie Services  inade  by Reseller  or its

Affiliates,  jointly  or independently,  or resrilting  fi'om  use

of  tlie  Training  and Real  Time  Data,  including,  but  not

limited  to, all patent,  copyriglit,  trade  secret  and other

proprietary  rig)its  tlierein  (collectively,

"Improvements").  Reseller  liereby  assigns,  and upon

creation  sliall  be deemed  to liave  assigned,  to BEN  all

right  title  and interest  in  ai'id to  tlie  linproveinents.

Reseller  shali  execute  and deliver,  and sliall  cause its

2.14  Reseller's  Use of  Agents  and  Subcontractors.

Reseller  inay,  witl'iout  tlie  prior  written  consent  of  BEN,

appoint  Reseller  Agents  to inarket,  proinote  and/or  re-sell

the Services  within  tlie  Territory,  provided  tl'iat Reseller

shall  continue  to be responsible  for  all of  its duties  and

obligations  under  this  Agreeinent  and for  any  acts  or

omissions  of  any of  its Reseller  Agents,  and any acts or

oinissions  of  any  of  its Reseller  Agents  s)iall  be attributed

to Reseller,  ai'id Reseller  shall:  (a) be liable  to BEN  for  all
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personnel,  contractors,  sub-conti'actors  and advisors  to

execute  and  deliver,  witliout  additional  coinpei'isation

(provided  tliat  BEN  prepares  tlie  applicable  docuinents  at

its cost  and expense),  (i) sucli  docuinents  and instruinents

as BEN  inay  reasonably  request  to transfer  and assign  to

BEN  all riglit,  title  ai'id interest  in tlie  linproveinents;  ai'id

(ii)  any and all applicatioi'is  or registi'ations  for patents,

copyriglits  and otlier  intellectual  propeity  riglits  and any

otlier  instruinents  deeined  i'iecessary  or appropriate  for

BEN  to secure  and enforce  sricli  riglits.

2.12  Suggestions.  Froin  tiine  to tiine  Reseller  inay

provide  BEN  with  suggestions,  en)ianceinent  requests,

recoinmendations  or ot)ier  feedback  relating  to the  Services

("Suggestions").  BEN  sliall  own  all rigiit,  titie  and interest

in and  to any  Suggestions,  including,  but  not  liinited  to, all

patent,  copyright,  trade  secret  and otlier  proprietary  rig)its

tlierein  (collectively,  "Suggestions").  Reseller  liereby

assigns,  and upon  creation  slial)  be deeined  to  )iave

assigned,  to BEN  all riglit  title  and interest  in and to tlie

Suggestions.  Reseller  slial)  execute  and deliver,  and sliall

cause  its  persoimel  to  execute  and  deliver,  witliocit

additional  compensation  (provided  tliat  BEN  prepares  tlie

applicable  docuinents  at its cost  and expense),  (i) such

documents  and  instruments  as BEN  inay  reasonably

request  to transfer  and assign  to BEN  all riglit,  title  and

interest  in the  Suggestions;  and  (ii)  any  and all applications

or  registrations  for  patents,  copyrights  and  otlier

intellectual  property  riglits  and  any  otlier  instrriments

deen'ied  necessary  or appropriate  for BEN  to sechire and

enforce  sucli  rights.

2.13  Non-Competition.  During  tlie  Initial  Terin,

Reseller  s)iall  not:  (a)  directly  or  indirectly  inarket,

promote,  or solicit  customers  or subscriptions  for,  sripply,

sell  or re- sell  any  product  or sei'vice  in coinpetition  witli

the Services;  (b)  liave  any  controlling  interest  in any  entity

tliat  inarkets,  proinotes,  sells  or provides  ai'iy prodrict  or

service  in coinpetition  witli  tlie  Services;  (c) enter  into  any

agreements  with  any provider  to resell,  redistribute,  sub-

license  or otherwise  coininercialize  any prodrict  or service

that  competes  witli  t)ie  Services;  or (d) disp]ay  on  its

website  or  elsewhere  any  advertising  or  inarketing

materials  of  any provider  of  any product  or service  tliat

competes  with  tlie  Services.  Tlie  paities  acknowledge  the

need for eacli  Custoiner  to  )iave  continuity  of  service

beyond  sucl'i  Custoinei"s  subscription  period;  accordingly,

if  eit)ier  party  gives  tiineiy  written  notice  of  non-renewal,

tlien  upon  sucli  notice  Reseller  may  inarket  to  sucli

Customers  subscriptions  for  products  or  services  in

competition  with  tlie  Services,  for  t)ie  period  of  tiine

following  such  Customer's  subscription  pei'iod.
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losses.  costs,  dainages  and  expenses  of wliatsoevei'

nature.  that  BEN  inay  sustain  or incur  as a result  or in

connection  wit)i  any act or oinissioi'i  of  any Reseller

Agent.  and (b) ii'ideinnify  BEN,  its officers,  directors,

employees,  agents  and  Affiliates  (including  tlieir

officei's,  dii'ectors,  einployees,  and agents)  froin  and

against  any and al) actions,  causes  of  action,  claiins  and

demands  of  ui)iatsoever  nature  caused  by,  arising  directly

or indirectly  out of, or in connection  with  any acts or

on'iissions  of  any Reseller  Agent.

2.15  Professional  Services.  Upon  execrition  of  an

SOW  by tlie  parties  and subject  to  tlie  terins  and

conditions  set fortli  in Scliedule  A, Reseller  inay  retain

BEN  to provide  Professional  Services  (inc)uding  tlie

development  of Deliverables)  for  Reseller,  all  as

desci'ibed  in sucli  SOW.  If  Reseller  subinits  a purchase

order  for  Professional  Sei'vices,  such order  sliall  not  be

bii'iding  upon  BEN  until  accepted  by BEN.  BEN  sliall

respond  to eacli  sucli  order  subiriitted  by Reseller  witliin

five  (5)  business  days  following  receipt  tliereof.  Once  an

order  )ias been  accepted,  it s)iall  be subject  to tlie  terins

and  conditions  of  this  Agreement  (such  terins

superseding  any  aim all  pre-printed  terins  and/or

conditions  within  sucli  order).

2.16  Customer  and  Reseller  Data.  BEN  shall  liaye

the non-exclusive,  irrevocable,  perpetual,  roya]ty-free,

sublicensable  and transferable  right  to use tlie  Custoiner

Data  and Reseller  Data  to  provide  t)ie  Services  in

accordance  with  tliis  Agreeinent,  to ii'iiprove  tlie  Services

and to train  aim iinprove  the software  and artificial

intelligence  inodels  used by BEN  in its brisiness,  and

Reseller  sliall  obtain  such  riglits  from  its Custoiners  for

the benefit  of  BEN.  Subject  to the  rig)its  granted  to BEN

pursuant  to tl'iis  Agreement,  BEN  acquires  no rig)it,  title

or interest  (i)  fi'Onl  Reseller  in or to any Reseller  Data  oi'

(ii)  froin  any  Customers  in  or  to  Caistoiner  Data,

including  in eacli  instance  any  intellectual  property  riglits

therein.  Notwitlistanding  tlie  foregoing,  the Parties  will

work  togetl'ier  to expand  the rig)its  for  BEN  to use tlie

Custoiner  Data  to tlie  extent  perinitted  by applicable  law.

Moreover,  to tlie extent  Reseiler  obtains  broader  rights

in the Customer  Data  tlian  are-granted  to BEN  in tliis

Agreement,  such  broader  rig)its  shall  be deemed  to liave

been  autoinatically  granted  to BEN  hereunder.

2.17  Marketing  Alignment.  Reseller  shall  provide

BEN  witli  a i'nontlily  repoit  on  its  sales  pipeline,

inclriding,  without  limitation,  a list  of  its tlien-current

targeted  potential  Customers,  details  regarding  tlie

engagement  and status  with  potential  Customers,  and

any  otlier  inforination  typically  generated  regarding  sales

pipeline  effoits.

2.18  Trademarks.  BEN  l'iereby  grants  Reselier

during  the Terin  of  this  Agreement  a nonexclusive,

nontransferable,  non-sublicensable,  royalty-free  license

to use BEWs  trademarks  and associated  logos,  includii'ig

the name  "BEN  Auto"'  (or  siinilar  naine  agreed  between

the  parties)  (collectively,  "Marks")  solely  in connection

with  the marketing  and sale of  the Services.  Any  use of

Marks  sliall  be in accoi'dance  witli  BEN's  ti'adeinark  usage

policies,  witli  proper  inai'kings  and legends,  and subject  to

BEN's  prior  written  appi'oval  in eacli  case.  Accordingly,

Reseller  sliall  provide  BEN  witli  copies  of  all inarketing

materials  regai'ding  tlie  Services  before  tliey  are

distributed,  and  sliall  not  use  oi'  disti'ibute  any  sucli

materials witliout  BENas a1iproval.  BEN inay witlidraw
any  appi'oval  of  ai'iy use ofits  I'vlarks  at any tiine  in its sole

discretion,  altliougli  i'io sucli  uiitlidi'awal  s)iall  require  tlie

recall  of  any previously  publislied  or distributed  inaterials

tliat  was approved  by BEN.  Reseller  sliall  reasonably

cooperate  witli  BEN  in facilitating  BEN's  i'iioi'iitoring  and

control  of  tlie  natrire  and qtiality  of  pi'oducts  and services

bearing  tlie  Marks,  and sliall  supply  BEN  witli  specimens

of  Reseller's  rise of  tlie Mai'ks  upon  request.  If  BEN

notifies  Reseller  tliat  Reselleras  use of  tlie  Marks  is not  in

con'ipliance  witli  BEN's  tradeinark  policies  or is otlierwise

deficient,  then Reseller  sliall  proinptly  coinply  with  suc)i

policies  or otherwise  as reasonably  directed  by  BEN.

Resel]er  s)iall  not inake  any express  or iinplied  stateinent

or suggestion,  or use the otlier  Marks  in any inanner,  tliat

dilutes,  tarnislies,  degrades,  disparages  or  otherwise

reflects  adversely  on  BEN  or its business,  products  or

services.  Reseller  acknowledges  tliat  tlie Marks  are and

sliall  reinain  owned  by BEN.  Reseller  sliall  not  gain  any

right,  title  or interest  witli  respect  to tlie Marks  by rise

thereof,  and all riglits  and goodwill  associated  witli  t)ie

Marks  sliall  inure  to tlie  bei'iefit  of  BEN.

3 SERVICES  SETUP  AND  OPERATION

3.1  Launch  of the Services  witli  Reseller.  Upon

execution  of  tliis  Agreeinent,  the parties  will  co-operate

and use coininercially  reasonable  efforts  to integrate  tlie

Services  witli  any Reseller  software  or infi'astructure  with

which  tlie Services  need to interact  in order  to allow  t)ie

Services  to be inarketed  by Reseller  to Custoiners  in t)ie

Field  in  tlie  Territoi'y.  Once  tlie  Services  liave  been

integrated  witli  Reseller's  software  or infrastructure  and

tlie parties  agree tliat  tlie  integrated  Services  are  of  a

reasonable  qriality  (having  regard  to siinilar  coininercial

offerings),  tlie  Reseller  sliall  be entitled  to begin  reselling

tlie  Services  to Custoiners  in the Field  in tlie  Territory.

3.2  Support.  BEN  sliall  provide  basic  suppoit  for  the

Services  to Reseller  at no additional  cliarge,  and sliall

provide  ripgraded  support  for  tlie Services  to Reseller  if

purcliased  separately  by  Reseller.  Reseller  shal]  be

responsible  for  providing  First  Line  Support  to Custoiners

and Users  of  t)ie  Services.  For  tlie  purposes  of  t)iis

Agreement,  "First  Line  Support"  ineans  (i) fie]ding  eacli

initial  call  on a Services  problei'n  or otlier  inquiry  from  a

Customer  or User;  (ii)  generating  ai'id issriing  a trouble

ticket  containing  a reference/tracking  nuinber  to  the

Custoiner  or User  (i.e.,  provision  of  a Reseller  support

number  to tlie  Custoiner  or  User);  (iii)  to  tlie  extent

reasonably  possible,  identifying  the  problem  or

perforinance  deficiency  in tlie  Services;  (iv)  by reference

to OnlY a troubles)iooting  guide  tliat  may be provided  by

BEN,  attei'npted  resolution  of  the problein;  (v)  wliere  sucli

problem  lias not been resolved,  preparation  of  an error
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notification  ii'i  relation  to tlie problein  or pei'fori'iiance

deficienc)  : (vi)  inanagii'ig  coiniminicatioi'is  and

evpectations  witli  tlie Ctistoiner  and/or  User  until  tlie

pi'oblein  is i'efei'i'ed  to BEN;  and (vii)  escalating  tlie  eri'or

notification  to BEN.  Undei'  no circriinstances  will  BEN

be obliged  to deal  directly  witli  a Custoiner  or User.

3.3  }Vliite  Labelling.  If  inutrially  agreed  by tlie

pat'ties  in writing,  BEN  sliall  brand  tlie Services  witli

Resellei'-specific  branding  prior  to inaking  t)ie Services

available  foi' re-sale  by Reseller.  Tlie  Services  sliall  also

be branded  ivitli  "powei'ed  ly  BEN"  inarks  and logos  as

specified  by BEN.  Tlie  Services  sliall  in all cases retain

any relevant  patent,  copyrigiit  aim/or  ot)ier  intellectual

property  notices  as may  be deterinined  to be appropriate

by BEN.  Reseller  sliall  provide,  in softcopy/electronic

fonnat  as reasonably  specified  by BEN,  t)ie Reseller-

specific  bi'anding  to be used to white-)abel  tlie  Services.

BEN  sliall  provide  Reseller  witli  access  to tlie w)iite-

labeled  Services  to  review  prior  to  inaking  any

prodttction  versions  of the  white-labeled  Services

cominercially  available  for  re-sale  by Reseller.  Reseller

sliall  use con'iinercially  reasonable  efforts  to proinptly

i'eview  tlie  wliite-labeled  Services.  The  Reseller-specific

branding  will  be applied  to the Services  by BEN  for  tlie

fees  specified  in  t)ie  applicable  SOW  for  suc)i

Professional  Services.  BEN  shall  only  use any  Reseller-

specific  branding  inaterials  provided  to  BEN  for the

purposes  of  re-brai'iding  tlie  Services  as contemplated  in

t)iis  Sectioi'i3.3  and for  the  operation  of  the  white-labeled

Services.  Except  for  tlie  foregoing  limited  rig)its,

Reseller  sliall  retain  all riglit,  title  and interest  in tlie

Reseller-specific  braiming  provided  to BEN.

3.4  Acquisition  of  Non-BEN  Products  and

Services.  BEN  oi' tliird  parties  inay  fi'om  tiine  to tiine

inake  available  to  Reseller  third-party  products  or

set'vices,  including  but  not  liinited  to  Non-BEN

Applications  and  iinpleinentation,  custoinization  and

otlier  consulting  services.  Any  acquisition  by Reseller  of

sucli  non-BE'N  prodricts  or services,  and any  excliange  of

data between  Reseller  or its Custoiners  and any non-

BEN  providei',  is solely  between  Reseller  or  tlie

applicable  Custoiner,  as the  case  may  be,  and tlie

applicable  non-BEN  provider.  BEN  does  not  warrant  or

support  non-BEN  products  or services,  wlietlier  or not

tliey  are designated  by BEN  as "ceitified"  or otliei'wise,

except  as specified  in an Order  Forin.

3.5  Non-BEN  Applications  and Customer  and

Resel}er  Data.  If Reseller  or any  of  its  Customers

installs  or enables  Non-BEN  Applications  for  tise witli

the  Services,  Reseller  acknowledges  tliat  BEN  may

allow  pi'oviders  of  those  Non-BEN  Applications  to

access  Custoiner  Data  and Reseller  Data  as required  for

the interoperation  of  such  Non-BEN  Applications  with

the Services.  BEN  shall not be  respoi'isible  for  any

disclosure,  n-iodification  or deletion  of  any Custoiner

Data  and Reseiler  Data  resu)ting  from  any such access

by Non-BEN  application  providers.  Tlie  Services  sliall

allow  Custoiners  to restrict  such access by restricting

Custoiner  users  fi'oin  ii'istalling  or enabling  stidi  Non-  BEN

applications  for  use witli  tlie Sei'vices.

3.6  Integration  witli  Non-BEN  Services.  Tlie

Services  inay  contain  featrii'es  designed  to  intei'operate

with  Non-BEN  Applications.  To  use  sticl'i  featui'es,

Reseller  and Custoiners  inay  be reqriired  to obtain  access

to sucli  Non-BEN  Applications  fi'oin  tlieii'  providers.  lf  tlie

provider  of  any sucli  Non-BEN  application  ceases to inake

tl'ie Non-BEN  application  available  for  ii'iteropei'ation  witli

the corresponding  Service  featui'es  on reasonable  terins,

BEN  may cease providing  sricli  Service  feattires  witliout

entitling  Reseller  or any Caistoiners  to ai'iy  refund,  ci'edit,

or otlier  coinpensation.

3.7  BEN  Protection  of  Customer  Data.  BEN  sliall

n'iaintain  coininercially  reasonable  adininistrative,

physical,  and teclinical  safeguards  foi'  protection  of  tlie

security,  confidentiality  and integi'ity  of  Custoiner  Data.

BEN  will  abide  by all app]icable  State  and Federal  laws

including,  to tlie  extent  appiicable,  tl'ie  Grainin  Leach

Bliley  Act  aim t)ie Federal  Trade  Coininission  "Safeguards

Rule."  BEN  will  work  witli  Reseller  in countries  wliere  tlie

Services  could  be deployed  to abide  by tliat paiticular

country's  laws  regarding  consuiner  infori'iiation.  BEN  will

be SOC2  Type  ] coinpliant  no later  tlian  Deceinber  31,

2023.

3.8  Reseller  Responsibilities.  Reseller  sliall  (i) be

responsible  for Custoiners'  aim Users'  coinpliance  witli

BEN's  policies  and procedures  applicable  to tlie  Services;

(ii)  be responsible  for  tlie accuracy,  quality  and legality  of

the Caistoiner  Data  and of  tlie means  by wliidi  it was

acquired.  Reseller  sliall  not:  (a)  make  tlie  Services

available  to anyone  ot)ier  tlian  Custoiner  and Users;  (b)

sell,  resell,  rent or lease tlie  Sei'vices  outside  tlie Field;  (c)

use tlie  Services  to store  or transn'iit  infi'inging.  Iibelous,  or

otherwise  unlawfiil  or tortious  inaterial,  oi'  to  store or

transmit  inaterial  in violation  of  tliird-party  privacy  rigl'its;

(d) use t)ie Services  to stoi'e  or transmit  Malicious  Code;

(e) interfere  witli  or disrupt  tlie  integrity  or perforinance  of

the Services  or third-  party  data contaii'ied  tlierein;  or (f)

attempt  to gaii'i  unautliorized  access  to tlie  Services  or tlieir

related  systeins  or networks.  Reseller  shall,  solely  at its

own  cost,  einploy  experienced  salespeople  wlio  are

knowledgeable  concerning  t)ie  functions  and  advantages  of

tlie  Services  and experienced  teclmical  personnel  wlio  are

knowledgeable  concerning  tlie  fiinctions,  specifications

and advantages  of  the Services.

3.9  Usage  Limitations.  If BEN  opts  to  iinpose

Services  lin'iitations  on  all custon'iers,  sucli  as but not

limited  to disk  storage  space  and application  prograinining

interface  calls,  BEN  will  use  con'ii'i'iercially  reasonable

effoits  to provide  at least  tliree  (3 ) inontlis  written  notice  of

such  liinitations  to Reseller.

4  PAYMENT  TERMS  AND  TAXES

4.1  Stock  Issuance.  Iininediately  prior  to  tlie

consuinination  of  BENas  coi'iteinplated  business

combinatioi'i  witli  DHC  Acquisition  Coi'p.  (tlie  "Merger")
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pursuant  to  tliat  certain  Brisiness  Coinbination

Agreement  and Plan  of  Reorganization  (tlie  "BCA")  to

be entei'ed  witli  DHC  Acquisition  Coi'p.  ("DHCA=),

BEN  Merger  Subsidiary  Corp.,  and,  solely  witli  respect

to certain  provisions  thereto,  DHC  Sponsor,  LLC,  BEN

will  issue a ntiinber  of  s)iares  of  its con'iinon  stock  to

Reseller  wliich  sliall,  prirsuant  to t)ie  terins  and sribject  to

the conditions  set forth  in tlie  BCA,  coiwert  into  sliares

of  DHCA  coininon  stock  upon  tlie  effectivei'iess  of  tlie

Mei'ger  tliat liave  an initial  aggregate  value  of  $17.5

million  (based  on a price  of  $10.00  per  s)iare  of  DHCA

coininon  stock).

4.2  Earnout.  T)ie  Parties  liave  agreed,  subject  to

the consununation  of  tlie  Merger,  to a i'iiilestone-based

earnout  incentive  plan  as provided  in  tlie  attaclied

Sc)iedrile  B.

4.3  Customer  Pricing  and Responsibility.  Ali

fees,  rates  or c)iarges  cliarged  by Reseller  to Custoiners

for  the Services  shall  be determined  mutually  between

Reseller  and BEN.  BEN  s)'ia)l iiave  no responsibility  for

billing  or collecting  sucli  fees or ai'iy otlier  ainounts  froin

Custoiners.  Reseller  is solely  responsible  for  payinent  to

BEN  for  all Fees for  the Services  re-sold  to Custoiners.

In connection  with  such  activities,  Reseller  will  act in all

respects  for  its OWn account  and will  be responsible  for

such matters  as credit  verification,  deposits,  billing,

collection,  bad debts  and any unauthorized  use of  tl'ie

Services  by or on behalf  of  Customers.  BEN  is obligated

OnlY to Reseller, with  w)iicli  it is in privity  of  contract,

and not  to Custoiners,  wit)i  whom  BEN  is not in privity

of  contract.  Customers  are not  to be deen'ied  tliird-pai'ty

beneficiaries  of  t)iis  Agreement.

4.4  Fees.  Reseller  sliall  pay  BEN  fifty  percent

(50o/o) of  all ainounts  collected  froin  Custon'iers  for  tlie

Services  and  any  products  and  services

sold/leased/licensed  to Caistoiners  in connection  witli  or

related  to the Services.

4.5  Payment  Terms.  Reseller  will  Pay BEN  tlie

Fees within  ten  (10) days  following  t)ie  end of  tlie

calendar  month  in w)iicli  Reseller  coilected  iiwoiced

amounts,  in wliole  or in party,  fi'oin  t)'ie Custoi'ner(s).  All

amounts  are payable  in United  States  dollars  unless

mutually  agreed  to  in  writing  by  t)ie  parties.  Any

amounts  not paid  wlien  due shall  accrue  interest  at tlie

lessar  of  one and one lialf  percent  (1.5%)  per inontli

(19.57%  annually)  or tlie  inaxii'num  rate  allowed  by law.

4.6 Record  Retention  and  Audit.  Reseller  will

maintain  and  retain  records  and  supporting

documentation  sufficient  to suppoit  and evidence  tlie

amounts  payable  rinder  this  Agreement  during  t)ie  Terin

and for  one  (1) year  thereafter.  BEN  inay  audit

Reseller's  records  aim suppoiting  docuinentation  for  tlie

purposes  of  verifying  t]ie accuracy  of all Fees  paid

hereunder  and for  the purposes  of  verifying  Reseller's

compliance  wit)i  tlie  terms  and  conditions  of this

Agreement.  Tliese  audits  inay  be conducted  no more

than  once  per year during  tlie  Terin.  If an audit

demonsti'ates  tliat  Reselleras  payn'ients  for  tlie  audited

period  ivere  not  correct.  Reseller  will  pay BEN  tlie  rinpaid

amouiil  witliin  tliii'ty  (30)  days  following  tlie  final

deteri'iiination  of  tlie  ainount  payable  and,  if  tlie

underpavment  for tlie pei'iod  under  audit  is five  percent

(5%)  or greater.  tlien  Reseller  sliall  also  pay BEN  for  tlie

t'easonable  costs  of  sucli  audit.  Witli  respect  to any  audits

conducted  pursuant  to  tliis  Section,  Reseller  will

t'easonably  cooperate  witli  BEN.  BEN  will  give  Reseller

reasonable  prior  notice  of  an audit  and conduct  sucli  audits

driring  norn'ial  bcisiness  liours  in a inanner  designed  to

miniinize  disi'uption  to  Reseller's  business.  Unless

otherwise  agreed  to in writing  by tlie  Parties,  Reseller  will

delivei'  inforination  or docuinentation  that is reasonably

requested  in conjunction  witli  an audit  within  ten (10)

business  days  of  request  for  such  information  or

docuinentation.  Audits  inay  be conducted  by BEN  or a

certified  public  accountant.  Notwithstanding  anything  to

the conti'ary  in tliis  Agreeinent,  in tl'ie event  tliat  Reseller

bi'eaclies  this Section,  in addition  to all otlier  remedies

available  to BEN,  Reseller  shall  reiinburse  BEN  for  its

t'easonable  legal  fees  incurred  to  ei'iforce  Reseller's

obligations  rinder  tliis  Section.

4.7  Suspension  of  Services.  If  any  ainoui'it  owing  by

Reseller  under  tliis  or any  other  agreeinent  for  the Services

is thiity  (30)  or n'iore  days overdue,  BEN  inay,  witliout

limiting  BEWs  otlier  riglits  and  rei'nedies,  suspend

provision  of  tlie Services  to Reseller  and the Customers

until  sucli  ainounts  are paid  in full.  BEN  will  give  Reseller

at least fifteen  (15)  days prior  notice  that  its account  is

overdue,  before  stispending  t)ie Services.

4.8  Taxes.  Unless  otlierwise  stated,  tlie  Fees do not

incltide  any taxes,  levies,  duties  or sin'iilar  governinental

assessinents  of  any natrire,  including  but not limited  to

value-added.  goods  and services,  harinonized,  sales,  rise or

syitli)iolding  taxes,  assessable  by  any  local,  state,

provincial,  federal  or  foreign  jurisdictioi'i  (collectively,

"Taxes").  Reseller  is responsible  for  paying  all Taxes

associated  with  its sales of  tlie  Services.  For  clarity,  BEN

is solely  responsible  for taxes assessable  against  BEN

based  on its incoine,  property  and einployees.

5 CON  FIDENTIALITY

5. l Definition  of  Confidential  Information.

=Confidential  Inforination"  n'ieans any  and all inforination

disclosed  by either  party  to the otlier  wliicli  is inarked

a'confidential"  oi'  "proprietai'y",  or whicli  tlie  recipient

knows  or l'ias reason  to know  is regarded  by t)ie disclosing

pai'ty as sucli,  including  oral inforination.  "Confidential

Inforination"  does not include  any inforination  tliat  tlie

receiving  party  cai'i dei'iionstrate  by its written  records:  (a)

was known  to it prior  to its disclosure  liereunder  by tl'ie

disclosing  party;  (b)  is  or becomes  known  tlirough  no

wrongfui  act of  tlie  receiving  party;  (c) has been  rigiitfiilly

received  fi'on'i  a t)iird  paity  autliorized  to inake  such a

disclosure;  (d)  is independei'itly  developed  by t)ie  receiving

party;  (e) lias been  approved  for  release  wit)i  t)ie disclosing

party's  prior  written  aritliorization;  or (f)  lias been  disclosed
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by court  order  oi' as otliei'wise  i'equired  by law,  provided

that tlie  party  requii'ed  to  disclose  tlie  infori'iiation

1irovides  proinpt  advance  notice  to enable  tlie  otlier  party

to seek a protective  oi'der  oi'  otlierwise  prevent  such

disclosure.

5.2  0bligation.  'Neitlier  pai'ty  will  rise  any

Confidential  Inforination  of  tlie disclosing  paity  except

as necessary  to  exercise  its  riglits  oi'  perforn'i  its

obligations  pursuant  to tliis  Agi'eeinent  or as expressly

autliorized  in writing  by tlie  otliei'  pai'ty.  Eacli  pai'ty  s)iall

use the saine degree  of  care to protect  tlie disclosing

party's  Confidential  {nforination  as it rises to protect  its

own  confidential  inforn'iation  of  like  nature,  but in no

circumstances  less tlian  reasonable  care.  Neitlier  paity

shall  disclose  tlie  otlier  partyas  Confidential  Inforination

to any  person  or entity  otlier  tlian  its officers,  einployees,

consultants  and legal  advisors  wlio  need access  to suc)i

Confidential  Inforination  in order  to effect  tlie  intem  of

the  Agreeinei'it  and  wlio  liave  entered  into  written

confidentiality  agreeinents  witli  it as least  as restrictive

as those  in this  Section  5. Upon  any terinination  of  tliis

Agreement,  tlie  receiving  party  will  proinptly  return  to

the disclosing  party  oi' destroy.  at tlie disclosing  partyas

option,  all  of  tlie  disclosing  party's  Confidential

Information.

5.3  Injunctive  Relief.  Eacli  party  acknowledges

that due  to  tlie  unique  nature  of tlie  otlier  pai'ty's

Confidential  Inforinatioi'i,  tlie  disclosing  party  may  not

have  an adequate  reinedy  in inoney  or dainages  in tlie

event  of  any  unautliorized  use  or  disclosrire  of its

Confidential  Inforination.  In  addition  to  any  otlier

remedies  tl'iat inay be available  in  law,  in equity  or

otherwise,  t)'ie disclosing  pai'ty  s)iall  be entitled  to seek

injunctive  relief  to prevent  sticli  unahithorized  use or

disclosure.

5.4  0ther  Exemptions.  Notwitlistanding  tlie

foregoing  provisions  in tl'iis Section  5, the parties  inay

disclose  this  Agreeinent:  (i)  as otlierwise  required  by law

or the rules  of  any stock  excliange  or over-tlie-counter

trading  systein  provided  tliat  reasonable  ineasures  are

used to preserve  tlie confidentiality  of  tliis  Agreeinent,

(ii)  in confidei'ice  to legal  counsel,  (iii)  in coimection

with  the requireinents  of  a public  offering  or securities

filing  provided  reasonable  ineasures  are used to obtain

confidential  treatinent  for  tlie  proposed  disclosure,  to tlie

extent  such  treatinent  is available,  (iv)  in connection  witli

the enforceinent  of  tliis  Agreeinent  or any riglits  under

this  Agreement,  provided  that  reasonable  measures  are

used to preserve  tlie  confidemiality  of  tliis  Agreeinent,

(v) in confidence,  to auditors,  accountants,  and their

advisors,  (vi)  in confidence,  in coni'iection  wit)i  a cliange

of  control  or potential  cliange  of  control  of  a party  or an

Affiliate  of  a party,  provided  tliat  reasonable  measures

are  used  to  preserve  tl'ie  confidentiality  of  tliis

Agreeinei'it.  For any  legally  coinpelled  disclosure  or

disclosure  pursuant  to a court,  regulatory,  or securities

filing,  the parties  sliall  reasonably  cooperate  to limit

disclosure.

5.5  Compelled  Disclosure.  If  a receiving  paity  is

coinpelled  by law  to disclose  Coi'ifidei'itial  )nforination  of

a disclosing  paity,  it sliall  pi'ovide  t)ie disc)osii'ig  party  witli

prior  notice  of  saicli  coinpelled  disclosrire  (to tlie extent

legally  perinitted)  and  reasonable  assistance,  at  the

disclosing  party's  cost,  if  tlie  disclosing  party  wislies  to

contest  tlie  disclosure.

5.6  Securities  Compliance.  Reseller  (i)  is aware  tliat

BEN  or an Affiliate  may become  a reporting  coinpany

undei'  t)ie Securities  Exc)iange  Act  of  1934,  as ainended

(tlie "Act"),  and tliat  tlie United  States  securities  laivs

pro)iibit  any  person  wlio  lias  material,  non-public

inforination  about  a public  coinpany  fi'oin  purcliasing  or

selling  securities  of  that  company,  or from  coi'iiinunication

of  tliat  inforination  to any person  under  circuinstances

w)'iere  it is reasonably  foreseeable  tliat  sucli  person  is likely

to purchase  or sell  those  securities,  (ii)  is familiar  witli  tlie

Act,  and  (iii)  shall  not  use, nor  cause  any  third  party  to use,

any  inforn'iation  relating  to  tliis  Agreeinent  in

contravention  of  the  Act.

6 WARRANTIES  AND  DISCLAIMERS

6.1  Warranties.  Eacli  party  warrants  to the otlier

party  that:  (i) such  party  is a business  duly  incorporated,

validly  existing,  and in good  standing  under  tlie  laws  of  its

jurisdiction  of incorporation;  (ii)  such  party  has  all

requisite  corporate  power,  financial  capacity,  and  autliority

to execute,  deliver,  and perform  its obligations  under  this

Agreement;  (iii)  the execution,  delivery,  and perforinance

of  this  Agreeinent  constitutes  tlie  legal,  valid,  ai'id binding

agreen'ient  of  sucli  paity;  (iv)  as of  the  Effective  Date,  tliere

is no  oritstanding  litigation,  arbitrated  matter  or  otlier

dispute  to wliich  suc)i  party  is a paity,  whic)i,  if  decided

unfavorably  to it, worild  reasonably  be expected  to )iave  a

potential  or actual  inaterial  adverse  effect  on sucl'i party"s

ability  to ftllfill  its obligations  rinder  this  Agreeinent;  and

(v) no consent,  approval  or wit)iholding  of  objection  is

reqriired  froin  any  entity,  including  any  goverimiental

autliority,  witli  respect  to suc)i  party's  entering  into  tliis

Agreeinent.  BEN  warrants  that (vi)  tlie  Services  sliall

perforin  materially  in accordance  with  its docuinentation,

and (vii)  subject  to  Sections  3.4 and 3.6,  t)ie  functionality

of  tlie  Services  will  not  be materially  decreased.  For  any

breac)i  of  a warranty  in (vi)  or (vii)  above,  Reseller's

exclusive  reinedy  s)iall  be  to  request  t)iat  BEN  use

cominercially  reasonable  efforts  to  correct  tlie  i'ioi'i-

conforinity.

6.2  Disc}aimer.  EXCEPT  AS SPECJFICALLY

SET  FORTH  IN  THIS  SECanON  6, THE  SERVICES

ARE  PROVIDED  "AS  IS"  AND  WITHOUT  ANY

REPRESENT  ATIONS,  WARRANTIES  AND/OR

CONDITIONS  OF  ANY  K}ND.  EACH  PARTY  AND

ITS  LICENSORS  AND/OR  SUPPLIERS  M  AKE  NO

OTHER  REPRESENTATIONS  AND  GIVE  NO

OTHER  WARRANTIES  OR  CONmTIONS,

EXPRESS,  IMPLIED,  STATUTORY,  OR

OTHERW}SE  REGARDING  THE  SERVICES

PROVIDED  UNDER  THIS  AGREEMENT  AND
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EACI-l  PART'i'  SPECIFICALLY  mSCLAIMS  ANY

AND  ALL  IMPLIED  REPRESENTATIONS,

WARRANTIES  AND/OR  CONDITIONS  OF

MERCHANTABILITY,  MERCHANTABLE

QUALITY,  NON-INFRINGEMENT,  DURABILITY,

TJTLE  AND  FITNESS  FOR  A  PARTICULAR

PURPOSE.  ADDITIONALLY,  RESELLER

ACKNOWLEDGES  THAT  BEN  AUTO  DOES

NOT  REPRESENT  OR  WARRANT  OR  PROVIDE

ANY  CONDITIONS  TH  AT  THE  SERVICES  WILL

BE  ERROR-FREE  OR  WORK  WITHOUT

INTERRUPTIONS.

7 INDEMNITY

7.1  BEN  IP Indeinnity.  BEN  sliall  defend  and/or

settle  at its expense,  any claiins,  actions  or proceedings

against  Reseller  to tlie  extent  arising  out  of  or relating  to

any inisappropriation  or infringeinent  by tlie Services

and/or  any Professional  Services  of  any tliird  party's

proprietai'y  or  intellectrial  property  riglit  ("Reseller

Claims"l  and  BEN sliall  pay all dan'iages  finally

awarded  by a couit  of  coinpetent  jurisdiction  to such

third  party  against  Reseller,  or any settleinent  amounts

agreed  by BEN  in writing;  subject  to the conditions  that,

Reseller  s)iall  notify  BEN  proinptly  of  any  Reseller

Claims,  permit  BEN  to  control  the  defense  and

settleinent  of such  Reseller  Claiins  (provided  that

Reseller  inay  participate  with  counsel  of its  o'wn

clioosing,  at its own  expense),  ai'id assist  BEN,  at BEN's

expense,  in defending  or settling  srich Reseller  Claims.

BEN  sliall  not be  liabie  for any  settlement  ainounts

entered  into by Reseller  witliout  BEWs  prior  written

approval.  If  BEN  lias reason  to believe  that  it would  be

subject  to ai'i injunction  or continuing  damages  based  On

the Services,  tl'ien  BEN  shall  be entitled  to either  modify

the Services  to inake  tlie  Services  non-infringing  and/or

remove  tlie  inisappropriated  inaterial,  replace  tlie

Services  or portion  thereof  with  a service  or inaterials

tliat provide  substantially  tlie  same  functionality  or

inforination,  or,  if  neither  of  tl'ie  foregoing  is

connnercially  practicable,  require  Reseller  and  t)ie

Custon'iers to cease reselling,  receiving  ai'id/or  rising  %
Services,  as tlie  case inay  be, and refiind  to Reseller  (a)

a pro-rata  portion  of  any  one (1) tii'ne  Fees (based  on a

three  (3) year,  straiglit-line  depreciation  schedule  from

the date of  payn'ient),  and any Fees tliat  have  been  pre-

paid  by  Reseller  but  are  unused.  The  foregoing

notwithstanding,  BEN  sliall  )iave  no liability  for  a claim

of  infi'ingement  or misappropriation  to the extent  (i)

caused  by t)ie coinbination  of  Services  witli  any ot)ier

set'vice.  software,  data  or products  not  provided  by BEN,

whicli  ciaiin  would  have  been  avoided  if  tlie  Services  liad

not  been so combined;  or (ii)  directly  attributable  to tlie

use  of any  inaterial  provided  by  Reseller  or  any

Custoi'iiers;  or (iii)  caused  by any breach  by Reseller  of

this  Agreement  or by any Custoiners  of  any Services

policies  and/or  procedures.  THE  FOREGC]NG  IS BEN

AUTO'S  SOLE  AND  EXCLUSIVE  LIABILITY,  AND

RESELLER'S  SOLE  AND  EXCLUSIVE  REMEDY

FOR  ANY  INFRINGEMENT  OR

MISAPPROPRIATION  OF  ANY  THIRD-P  ARTY

INTELLECTUAL  PROPERT'l"  RIGI-ITS.

7.2  Reseller  Indemnity.  Reseller  sliall  defend  and/or

settle  at its expei'ise,  any claiins,  actions  or proceedings

against  BEN  and its Affiliates  and its and tlieir  officers,

directors,  einplo)iees  aim  contractoi's  (tlie  =BEN

Indemnified  Parties"')  to  tlie  extent  arising  orit  of  oi'

relating  to (a) bodily  injury  or dainage  to tangible  or real

propeity,  including  deat)i,  caused  by or arisii'ig  out  of  any

negligent  act  or oinissioi'i  of  Resellei'  or any  ofits  Affiliates

or  any  of its  or  t)'ieir  officei's,  directors,  einployees.

contractors  or agents;  (b) tlie  provision,  use or failure  of

any  product  or  service  provided  by  Reseller;  (c)  any

representations  or warranties  inade  by Reseller  in i'espect

to t)ie  Services  or  any  portions  tliereof  beyoi'id  tliose

authorized  in t)iis  Agreeinent;  (d) any  infi'ingei'iient  or

misappropriation  of  any  intellectual  property  or  otlier

riglits  by any Custoiner  Data;  or (e) any violatioi'i  of  any

law  or regulation  by Reseller  or any ofits  Affiliates  or any

of  its or their  officers,  directors,  einployees,  contractors  or

agents  ("BEN  Claims"),  and  Reseller  sliall  pay  all

damages  finally  awarded  by  a court  of  competent

jurisdiction  to such  tliird  party  against  any of  tlie BEN

Indemnified  Parties,  or any settleinent  ainounts  agreed  by

Reseller  in writing.  Tlie  indeinnification  obligation  of

Reseller  set fortli  in t)iis  Section  7.2  is subject  to  tlie

conditions  that,  BEN  shall  notify  Reseller  promptly  of  any

BEN  Claims,  perinit  Reseller  to control  tlie defense  and

settlement  of  sucli  BEN  Claiins  (provided  tliat  BEN  inay

participate  witli  counsel  of  its own  clioosing,  at its own

expense),  and assist  Reseller,  at Reseller's  expense,  in

defending  or settling  sucli  BEN  Claiins.  Reseller  sliall  not

be liable  for  any settleinent  an'iounts  entered  into  by BEN

witliout  Reselleras  prior  written  approval.

8 TERM  AND  TERMINATION

8.1  Term.  Tliis  Agreeinent  sliall  coininence  as of  tlie

Effective  Date and sliall  continue  in effect  for  an initial

term  of  five  (5) years  (sric)i  initial  terin  referred  to in tliis

Agreei'nent  as tlie "Initial  Term").  For tlie avoidance  of

doubt,  this  Agreeinent  and  t)ie Initial  Terin  sliall  survive  in

the event  a third  party  acqriires  or inerges  witli  BEN.

Following  tlie  Initial  Terin  of tliis  Agreeinent,  tliis

Agreeinent  sliall  be  autoinatically  rei'iewed  on  the

anniversary  of  the Effective  Date for additional  one (l  )

year  renewal  terins  (any  sricl'i  subsequent  renewal  terms

referred  to  in this  Agreeinent  as a "Renewal  Term"),

unless  either  party  gives  written  i'iotice  of  non-renewal  to

the otl'ier  party  at least  six  (6)  montlis  prior  to tlie  end  of  tlie

Initial  Terin  or any  Renewal  Terin  liereof.  Collectively,  tl'ie

Initial  Terin  and any  subsequent  Renewal  Terins  sliail

constitute  the  "Term".  Notwitlistanding  Section  2.1

hereof,  tlie  exclusive  nature  of  the  appointi'nent  of  Reseller

under  t)iis  Agreement  shall  terininate  upon  t)ie end of  tlie

Initial  Term,  wliereafter  sucli  Initial  Term  sucli

appointinent  s)iall  be on a non-exclusive  basis.

8.2  Termination.  T)iis  Agreeinent  inay  be tern'iinated

as follows:  (a) if  Reseller  fails  to inake  any payinent  due
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liereunder  witliin  tliii'ty  (30)  days  after  receiving  wi'itten

notice  fi'oin  BEN  tliat  sucli  payinent  is delinqcient,  BEN

may  teri'iiinate  tliis  Agi'eeinent  on  written  notice  to

Reseller  at any  tiine  folloyvii'ig  tlie  end of  sucli  period;  (b)

if  eitlier  party  breaclies  any inateri:if  terin  or condition  of

tliis  Agreemei'it  and Fails o cure  sucli  Iireacli  witliin  tliirty

(30)  days  after  receiving  written  notice  of  tl'ie breach,  t)ie

non-bi'eacliing  pai'ty  inay  tei'ininate  tliis  Agreeinent  on

written  notice  at any tiine  following  tlie  end of  suc)i

t)'iiity  (30)  day period;  and (c) if  eitlier  party  becoines

insolvem  (i.e.,  becoines  unable  to pay its debts  in tlie

ordinary  course  of  business  as tl'iey coine  due)  or i'iiakes

an assigninent  for  tlie  benefit  of  creditors,  tlien  tlie  otlier

party  n'iay terininate  tliis  Agreeinent  iininediately  upon

notice.

8.3  Survival.  Tlie  following  sections  sliall  survive

tlie  terinination  or expiration  of  tliis  Agreeinent  for  any

reason:  1, 2. )0,  2.11,  2. 12, 2. 16. 4, 5, 7, 8.3, 8.4,  8.5,  9,

10 and any payinent  obligations  incurred  prior  to t)ie

expiration  or tern'iination  of  tliis  Agreeinent.

8.4  Effect  of Termination.  Upon  expiration  or

terinination  of  tliis  Agreeinent,  Reseller  sliall  cease all

use of  the Services,  aim sliall  proinptly  return  all copies

of  tlie  docuinentation  for  tlie Services  to BEN  or else

destroy  tliose  copies  and provide  assurances  (signed  by

an officer  of  Reseller)  to BEN  tl'iat  it lias done  so.

8.5  Rights  upon  Termination.  Terinination  is not

ai'i exclusive  reinedy  and is in addition  to otlier  rights  or

remedies  that  i'i'iay  be available.  Upon  any terinination

for  cause by Reseller,  BEN  s)iall  refund  Reseller  any

prepaid  Fees covering  tlie  reinainder  of  the term  of  all

subscriptions  after  tlie  effective  date  of termination.

Upon  any terinination  for  catise  by BEN,  Reseller  s)iall

pay  any  unpaid  Fees. In no event  sliall  any  expiration  or

terinination  relieve  Reseller  of  tlie  obligation  to pay any

Fees payable  to BEN.  Following  terininatioi'i,  aim for  any

Customers  to wlioin  Reseller  has sold  sribscriptions  for

tlie Services  during  tlie Tei'in,  BEN  will  continue  to

provide  Services  for  sticli  Custoiners  for  tlie  reinainder

of  tlieir  tlien-current  subscription  period  (as  of t)ie

effective  date  of terinination  of expiration  of tliis

Agreeinent)  subject  to payinent  of  tlie  applicable  Fees for

sucli  Custoiners  and subject  to  Resellei"s  continued

compliance  with  tlie  terins  and  conditions  of this

Agreeinent,  wliicli  sliall  continue  in  respect  to  such

Custoiners.  It is agreed  between  botli  tlie paities  tliat

once  tlie  Reseller  lias sold  a sribscription  for  tlie  Services

to a Custoiner  during  the Term  with  a duration  longer

tlian  tlie  Term  (whicli  sliall  reqriire  tlie written  approval

of  BEN)  aim tliis  Agreeinent  tei'ininates  in accordance

witli  its terins,  t)ie Services  for  any such  Custoiner  shall

continue  witli  botli  parties  coi'itinuing  to provide  services

to  SLICII Custon'ier  in  tlie  inanner  prescribed  in  this

Agreeinent.

9 LIMIT  ATION  OF  Ll  ABILITY

9.1  WITH  THE  EXCEPTION  OF  A PARTY'S

OBLIGATION  TO  PROVIDE

INDEMN}FICATION  UNDER  THIS  AGREEMENT

AND  EACH  PARTY'S  CONFlDENTtALITY

OBIIGATIONS,  JN  NO  EVENT  SHALL  EITHER

PARTY  OR  ITS  LICENSORS  OR  SUPPLIERS  BY

V}RTUE  OF  THIS  AGREEMENT,  HAVE  AN'k"

LIABILITY  TO  ANY  OTHER  PART'i'  FOR  AN'i"

LOST  PROFITS  OR  COSTS  OF  PROCUREMENT

OF  SUBSTITUTE  GOODS  OR  SERVJCES,  OR  FOR

ANY  INCIDENTAL,  PUNITIVE,  INDIRECT,

SPECIAL  OR  CONSEQUENTIAL  DAMAGES,

HOWEVER  CAUSED  AND  UNDER  ANY  THEORY

OF  LIABILITY  (INCLUDING  NEGLIGENCE)  AND

WHETHER  OR  NOT  SUCH  PARTY  HAS  BEEN

ADVISED  OF  THE  POSSIBILITY  OF  SUCH

DAMAGE.  THE  IIMITATIONS  SET  FORTH  IN

THIS  SECTION  9 DO  NOT  APPLY  TO  ANY

INFRINGEMENT  OR  IVIISAPPROPRIATION  BY

EITHER  PARTY  OR  ITS  CONTRACTORS  OF  THE

OTHER  PARTY'S  mTELLECTUAL  PROPERTY

RIGHTS.  IN NO  EVENT  SHALL  BEN  AUTO,  ITS

AFFILIATES  OR  ITS  OR  THEIR  OFFICERS,

DIRECTORS,  EMPLOYEES,  AGENTS,

LICENSORS  OR  SUPPLIERS  BE  LIABLE  TO

RESELLER  FOR  MORE  THAN  THE  AMOUNT  OF

ANY  ACTUAL  DIRECT  DAMAGES  UP  TO  THE

GREATER  OF  ti.s.  $100,000.00  (OR  EQUIV  ALENT

IN  LOCAL  CURRENCY)  OR  THE  FEES  FOR  THE

SERVICES  THAT  ARE  THE  SUBJECT  OF THE

CLAIM,  REGARDLESS  OF  THE  CAUSE  AND

WHETHER  AR}SING  IN  CONTRACT,  TORT

(INCLUDING  NEGLIGENCE)  OR  OTHERWISE.

THE  PARTIES  AGREE  THAT  THIS  SECTION  9

REPRESENTS  A REASONABLE  ALLOCATION  OF

RISK.

10  GENERAL

10.1  Invoices.  Tlie  terins,  provisions  or conditions  of

any  purcliase  order  or  otlier  business  fomi  or written

autliorization  used  by eitlier  paity  will  l'iave  no effect  on t)ie

rig)its,  duties  or  obligations  of tlie  paities  under,  or

ot)ierwise  modify,  this  Agreeinent,  regardless  of any

failure  of  tlie receiving  paity  to  object  to tliose  terins,

provisions  or conditions.

10.2  Marketing  Activities.  Following  tlie  execution  of

t)iis  Agreen'ient,  tlie  parties  inay  issue  a joint  press  release

)iiglilig)iting  the  relationsliip  conteinplated  by  tliis

Agreement.  Notwit)istanding  tlie  foregoing,  neit)ier  party

will  publis)'i  a press  ai'ii'iounceinent  related  to  tliis

Agreement  without  prior  written  consent  of  tlie  other  party.

10.3  Assignment.  Neit)ier  party  inay  assign  any  of  its

rig)its  or  delegate  any  of its  obligations  under  tliis

Agreement,  wliet)ier  by  operation  of  law or otherwise,

without  the  prior  express  written  consent  of  the otlier  party,

wliich  s)iall  not be  unreasonably  witl'i)ield  or  delayed.

Notwithstanding  tlie  foregoing,  BEN  inay  assign  tliis

Agreement  in connection  with  any  i'nerger  or acquisition  or

sale of  all or substantially  all of  BEN's  or any of  its

Affiliates'  assets  or stock.  Sucli  assigimient  will  not  in any
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event  i'elieve  tlie  assignor  of  any obligations  tliat  accrue

under  tliis  Agreeinent  prior  to any  SLlCll assigninent.

Subject  to tlie foregoing,  this  Agreeinei'it  will  bind  and

inure  to  tlie  benefit  of tlie  parties,  tlieir  respective

successors  and  pei'initted  assigns.  Any  atteinpted

assigninent  in violation  of  t)iis  Section  10.3  s)iall  be null

and void.

10.4  For  tlie  Term  of  tliis  Agreeinent,  in tlie event

Reseller  or a paity  directly  or  indirectly  controlling

Reseller,  proposes  to enter  into  a sale  or ot)ier  transfer  of

a controlling  interest  in suc)i  entity,  or a sale of  all or

substantially  all of  its assets (a "Pi-oposed  Sale")  to a

Qualified  Purcliaser  (as defined  below),  in eacli  case,

pursuant  to a transaction  or series  of  related  transactions,

BEN  sliall  liave  tlie riglit,  but not the obligation,  to

purcliase  sric)i  controlling  interest  or  suc)'i  assets,  as

applicable,  at  the  saine  purchase  price  and  on

substai'itially  similar  terms  and  conditions  as tlie

Proposed  Sale  (tlie  "Right  of  First  Refusal").  BEN  sliall

have 30 business  days after  receipt  of  notice  of  the

Proposed  Sale (wliicli  such notice  s)iall  be pron'iptly

delivered  by Reseller  to BEN  following  receipt  of  a bona

fide  offer  for  such  Proposed  Seller)  to elect  to exercise

the  Riglit  of First  Refusal.  For  the  Terin  of tliis

Agreeinent,  Reseller  and each  party  directly  or indirectly

controlling  Reseller  shall  be  prohibited  froin

consuminating  a Proposed  Sale  prior  to  Reseller

achieving  tlie  Eamout  as set forth  above  in Section  4.2,

or with  a person  or entity  tliat  is not  a Qualified  Purchaser

witliout  the express  written  consent  of  BEN,  w)iic)i

consent  i'i'iay  be  provided  or  wit)iheld  in  its  sole

discretion.  Any  consuinmation  of  a Proposed  Sale in

conti'avention  of  tliis  Agreement  s)iall  be void  ab initio.

For  purposes  of  tliis  Agreement,  a "Qualified

Purcliaser"  sliall  be any pei'son  or entity  tl'iat is not

engaged  in  tlie  development,  licensing,  sale,  rise,

provision  or  monetization  of  artificial  intelligence

applications  in t)ie Field.

10.5  Waiver  and Amendment.  No  inodification,

an'iendinent  or  waiver  of  any  provision  of  this  Agreeinent

shall  be effective  unless  in writing  and signed  by tlie

party  to be charged.  No  failure  or delay  by  eitlier  party  in

exercising  any  right,  power,  or  remedy  under  t)iis

Agreeinent,  except  as specifically  provided  lierein,  sliall

operate  as a waiver  of  any  suc)i  riglit,  power  or reinedy.

10.6  Clioice  of Law;  Jurisdiction;  Venue.  Tliis

Agreeinent  sliall  be governed  by tlie  laws  of  the state  of

Texas,  without  regard  to its conflict  of  law  principles.

Tlie  parties  irrevocably  agree  to  tlie  exclusive

jurisdiction  of  tlie state and Federal  courts  in  Dallas

County,  Texas.  No  choice  of  laws  rules  of  any

jurisdiction  s)iall  apply  to tliis  Agreement.  Eacli  of  tlie

parties  irrevocably  waives  the  defense  of  an inconvenient

forum  to  the  inaintenance  of any  suc)i  action  or

proceeding  and any  other  substantive  or  procedural

rights  or  remedies  it inay  have  with  respect  to  tlie

maintenance  of  any such action  or proceeding  in any

such forum.  T)ie  application  of  tlie  United  Nations

Convention  on Contracts  for  t)ie Interi'iational  Sale of

Goods  to tliis  Agreeinent  is expi'essly  excluded.  Tlie  pai'ties

confii'm  tliat  it is tlieii'  ivisli  tliat  tliis  Agreeinent  as well  as

all otlier  docuinents  i'elating  to tliis  Agi'eeinent,  including

notices,  be drawn  up in Englisli  only.

10.7 Com1iliance  wit}i Laiis.  Eacli pai'ty  sliall coinply
witli  all applicable  laws  and i'egulations  i'egardii'ig  tl'ie

general  condtict  of  btisiness  including  witliout  lii'i'iitation  all

relevant  anti-comiption  aim anti-bribeiy  laws,  including

tlie United States Forergri ('orr'uH  Practices.4ct Reseller
agrees  to fully  coinply  witli  all export,  re-expoi't  and iinport

restrictions  ai'id  i'egulations  of  all  agencies  and/or

autliorities  of  any  applicable  cotinti'ies.

10.8  Notices.  All  notices.  deinands  or  consents

required  or perinitted  under  tliis  Agreeinent  sl'iall  be in

writing  and delivered  to tlie addi'esses  set fortli  above.

Notice  sliall  be considei'ed  delivered  and effective  on t)ie

earlier  of  actual  receipt  or one day following  dispatch

registered  overniglit  carrier  (sticli  as FedEx  or  UPS).

Notice  s)iall  be sent  to tlie  parties  at tlie  addresses  set forth

on tlie  first  page  of  tliis  Agi'eeinent  oi'  at srich  other  address

as sliall  be specified  by eitlier  pai-ty  to tlie  otlier  in a notice

ii'i  accordance  witli  tliis  Section  10.8.

10.9  Independent  Contractors.  Tlie  parties  are

independent  contractors.  Tliis  Agi'eeinent  does  not  create  a

)egal partnersliip  (notwitlistanding  any  use  of  the terin

"partner"  by tlie parties,  wliicli  if  used is ineant  only  to

convey  a spirit  of  cooperation  between  the paities),  or a

joint  venture,  agency,  einployee/employer  relations)iip,  or

fi'ancliisee/francliisor  relationsliip  between  t)ie  parties.

Neitlier  party  sliall  liave  any i'iglit,  power  or authority  to

create  any obligation  or responsibility  on be)ialf  of  t)ie

other.

10.10  Severability.  If  any provision  of  tliis  Agreeinent

is held  by a coui't  or  coinpetent  jurisdiction  to be contrary

to law,  sucli  provision  sliall  be clianged  and interpreted  so

as to  best  accoi'iiplisli  tlie  objectives  of tlie  original

provision  to tlie fullest  extent  allowed  by laui  aim the

remaining  provisions  of  tliis  Agi'eeinent  sliall  reinain  in full

force  and effect.

10.11  Force  Majeure.  Except  for  eacli  part)ls

obligations  to pay inoney,  neitlier  party  sliall  be deemed  to

be in breach  of  tliis  Agreeinei'it  for  any failure  or delay  in

performance  carised by  reasons  beyond  its  reasonable

control,  including  but  not  liinited  to  acts  of  God,

eartl'iquakes,  wars,  panden'iics,  terrorisin,  coininunication

failures,  strikes  or shoitages  of  inaterials.

10.12  Headings  and References.  T)ie  headings  and

captions  used in tliis  Agreeinent  are for  coiwenience  only

and are not  to be considered  in construii'ig  or interpreting

tliis  Agreement.

10.13  Counterparts.  This  Agreeinent  i'nay be executed

in counterparts,  bot)i  of  wliic)i,  w)ien  taken  togetlier,  sliall

constitute  a signed  agreeinent  binding  upon  tlie parties.

Delivery  of  a signed  counterpart  of  tliis  Agreeinent  by

facsin'iile  transmission,  in paper  copy  by courier  or regular
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mail  or as an einail  attacliinent  in  PDF  foi'inat  sliall

constitute  valid  and  sufficient  delivery  tliereof.

10.14  BEN  Affiliates.  BEN  inay  tise  one  oi'  inoi'e

Affiliates  to  perforin  its  obligations  undei'  tliis

Agreei'iient,  pi'ovided  tliat  sucli  use will  not  affect  BENas

obligations  iiererii'ider.

10.15 Com1ilete Understanding.  T)iis Agreeinent.
including  all Order  Forins,  Stateinents  of  Work  and

Sc)iedules,  constitutes  tlie  final,  coinplete  and  exclrisive

agreeinent  between  tlie  parties  witli  respect  to tl'ie subject

inatter  hereof,  and  supersedes  any  prior  oi'

cot'itemporaneous  agreeinei'it.
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IN  WJTNESS  IVI-I  EREOF,  tlie  autliorized  represei'itatives  of  tlie  parties  liereby  bii'id  tlie  parties  by signing  below:

Acknowledged  aim.Agreetl  to:

AFG  Com):ianies,  Inc. Brand  Engagement  Network  Inc.

-%xiayi!)=yiy:

(!4  r
Nffi-me:'-W';iffi!it'€rewer ' 'lffl'?P89. ffl%!lai_.uck

Tit)e:  Autliorized  Signatory Title:  Authorized  Signatory

Date:  Augrist  19. 2023 Date:  Augustl9,  2023
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SCHEDtlLE  A

PROFESSIONAL  SERVICES  TERMS  AND  CONDITIONS

Tlie  following  terins  and conditions  are incorporated  imo  the Agi'eei'i'ient.  Capitalized  words  not  defined  in tliis

Sc)iedule  sliall  l'iave tlie  ineaning  asci'ibed  to sridi  words  in tlie  Agreeinent.

BEN is willing  to provide  Pi'ofessional  Services  (including  tlie  developinent  of  Deliverables)  oi'i a tiine  and inaterials

or fixed  price  basis  according  to tlie  terins  and conditions  set fortl'i  in this  Scliedrile  A or sucl'i otlier  forin  as tlie  parties

may agree in writing.  'l lie I:ii'ice to t'ie paid by Reseller foi' Professional Services  (inclriding  the developinei'it  of

Deliverables)  sliall  be i'io less favoi'able  tlian  tlie  price  cliai'ged  by BEN  to any  tl'iird  paities.  Suc)i  Professional  Services

may  include:  instruction  and ti'aining  on tlie  use of  BEN  products  and  services;  installation,  configuration,  maintenance

and testing  of  BEN  products  and services;  evaluation,  design  and iinpleinentation  of  systein  arcliitectures;  busii'iess

and network  planning;  and custoin  software  developinei'it.

]. General.  All  Professional  Services  to be perforined  and Deliverables  to be developed  by BEN  at Reseller's

request  shall  be described  in a Stateinent  of  Work,  in tlie  forin  attaclied  as Appendix  A to tliis  Schedule  A. Upon

execution  by aritl'iorized  representatiyes  of  eacli  paity,  each  Stateinent  of  Work  s)iall  becoine  a part  of  tlie  Agreeinent.

Each  Statement  of  Work  will  incorporate  tlie  terins  and conditions  of  t)iis  Scliedule  A. In tlie event  of  a conflict

between  (a) t)ie Stateinent  of  Work  and (b)  tliis  Scliedule  A or tl'ie Agreen'iei'it,  t)iis  Sc)iedule  A or the Agreeinent,  as

t)ie case inay  be, sliall  prevail.

2. BEN's  Obligations.  BEN  sliall  perfori'i'i  Professional  Services  and develop  Deliverables  for  Reseller  as described

in any Statements  of  Work  agreed  to by the parties.  BEN  sliall  perforin  such Professional  Services  and develop

Deliverables  in a reasonable,  professional  and workinanlike  inanner  in keeping  wit)i  industry  standards  and practices.

BEN shall  be entitled,  in its sole discretion,  to deterinine  the inethod  and ineans  for  performing  tl'ie Professional

Services  and developing  tlie Deliverables.  Reseller  acknow)edges  and agrees  t)iat  BEN  iriay  retain  t)ie services  of

iimepeimem consriltams  ("Subcontractorsa")  fi'oin  tii'i'ie to time  to perform,  or to assist  BEN  in perforining  tlie

Professional  Services  and developing  tlie  Deliverables  under  this  Schedule  A or  a Statement  of  Work.  BEN  personnel

or Subcontractors  sliall  reinain  under  tlie direction  and control  of  BEN.  BEN  shall in the perforinance  of  any

Professional  Services  and developinent  of  any Deliverables  use reasonable  effoits  to comply  wit)i  all Reseller

procedures  and rules  wliicli  liave  been  coininunicated  to BEN  in writii'ig.  BEN  sliall  be responsible  for  developing  tlie

BEN core  products  tliat  are used to provide  tlie  Sei'vices  at no additional  expense  to Reseller.  Any  customizations  to

the BEN core  products  after  tlie  Paities  )iave  agreed  to tlie  core  prodticts  shall  be considered  Professional  Services.

3. Reseller  Obligations.  Reseller  acknowledges  and agrees  tliat  perforinance  of  Professional  Services  is heavily

dependent  upon  inforination  and respoi'ises  to be provided  by Reseller.  Accordingly,  in addition  to any specific

responsibilities  set out  in tlie  SOW,  Reseller  sliall:  (i)  provide  tlie  appropriate  and necessary  resources,  and tiinely  and

accurate  inforination  and docuinemation,  as reasonably  required  by BEN,  to allow  BEN  to perform  tlie Professional

Services  and develop  tlie  Deliverables;  (ii)  cai'ry  out  reviews  and respoi'id  to requests  for  approval  and  inforination  on

a timely  basis;  (iii)  ensure  tl'iat  BEN  lias available  to it, tlie  personnel  fainiliar  witli  Reseller's  requiremems  and witli

the expertise  necessary  to pennit  BEN  to undertake  and coinplete  tlie  Professional  Services;  and (iv)  inake  available

to BEN  all equipment,  inaterial,  inforination,  data,  network  access  and/or  facilities  t)iat  BEN  inay  reasonably  require

to carry  out  its obligations.  Reseller  acknowledges  tliat  any  delay  on its part  in tlie  performance  of  its obligations  inay

have an impact  on BEN's  perforinai'ice  of  its activities  under  tliis  Agreeinent  or under  any Statement  of  Work,  ai'id

BEN sl'iall  not  be liable  for  any delay  to tlie  extent  caused  by Resellels  failrire  to fulfill  any  of  its requirements  under

the Agreement,  this  Scliedule  A and/or  any SOW.  If  t)ie Professional  Services  are performed  On Reselier  pren'iises  or

if  BEN needs  to attend  at Reseller  premises  for  the developinent  of  the Deliverables,  Reseller  sliall  provide  to BEN

such  workspace,  coinputers,  equipinent  and software  as is reasonably  required  by BEN  for  the perforinance  of  tlie

Professional  Services  and tl'ie developinent  of  the  Deliverables.  Reseller  shall  be responsible  for  assisting  BEN  in tlie

development  of  BEN  core  products  that  are used to provide  tlie  Services  at its own  expense.  Any  custoinizations  to

the BEN  core  products  after  the paities  have agreed  to tlie original  core  products  shall  be considered  Professional

Services,  and Resellei'  sliall  not  charge  BEN  for  any  SllCh Professional  Services.  Reseller  shall  use its reasonabie  best

efforts  to work  witli  BEN  to develop  BEN  core  products.

Reseller  shall  designate  a Project  Managei'iient  Contact  for  tlie purposes  of  coinmrinication  witli  BEN.  T)'ie Project

Management  Contact  sha)l  be tlie  priinary  poii'it  of  contact  for  Reseller  witli  BEN  for  inatters  relating  to tlie  provision

of  Professioi'ial  Services  and deve)opment  of  Deliverables.

Page 13 of 16 Page 13 of' 16 Cont €denlial

Copy from re:SearchTX



DocuSign,Envelope  ID 1333B8FA-F3BF-4360-999F-774FA811F795

Case  3:25-cv-00114-S  Docutnent  1-2  Filed  01/16/25  Page  15  of 24  PagelD  70

4. Price  and  Pa)iinent.  Reseller  sliall  pay  BEN  tlie  fees set foitli  in tl'ie Stateinent  of  Woi'k  eitlier  on a tiine  aim

inatei'ials  basis  at BEN's  tlien-current  price,  or on a fixed  price  per  pi'oject  basis  to be negotiated  between  ilie pai'ties

and set fot'tli  in tlie  applicable  SOW.  Reseller  sliall  reiinbrirse  BEN  for  all reasonable  out  of  pocket  expenses  (ii'icluding

travel,  lodging  and related  expenses)  incurred  by  BEN  in the  perforinance  of  any  Professional  Services  or

develoliment  of any  Deliveralrles,  provided t)iat  sucli  expenses  are approved  in advance  in a+vi'iting by Reseller.  Tlie

fees For RroFessional  Services  ai'id deyelopment  of  Deliyerables  sliall  exclude  all applicable  federal,  state,  provincial,

value-added.  goods  and services,  )iarinonized  ai'id local  taxes  (otlier  tlian  taxes  on BEN's  net incoine).

Unless  otlierwise  specified  in tlie  Stateinent  of  Work,  BEN  s)iall  invoice  Reseller  for  fees for  Professional  Sei'vices

and developinent  of  Deliverables  provided  pursuant  to tliis  Agreeinent  or a Staten'ient  of  Work  on a inoi'itl'ily  basis.

All  sucli  fees sliall  be paid  within  tliirty  (30)  days  of  t)ie  date  of  tlie  iiwoice.

5. Term  aim Termination.  This  Schedule  A s)iall  reinain  ii'i  effect  only  during  tlie  Terin  of  tl'ie Agreeinent.  Unless

provided  otlierwise  in a Stateinent  of  Work,  Reseller  inay  terminate  a Stateinent  of  Work  witliout  cause  upon  tliiity

(3(')  days prior  svritten  notice  to BEN.  Unless  provided  otlierwise  in a Stateinei'it  of  Work,  if  Reseller  terininates  a

Statement  of  Work  for  convenience,  Reseller  s)iall  pay BEN  t)ie fiill  fee for  any Professional  Services  perfori'iied

(including  all otlier  costs  for  which  BEN  has t)ie riglit  to reimburseinent)  up to tlie  effective  date of  terinination  of

such Stateinent  of  Work,  provided  t)iat  if  t)ie fees for  any Deliverables  are based on idemified  milestones  being

acl'iieved  by BEN,  Reseller  shall  pay  BEN  the  pro-rated  fee for  tlie  next  sclieduled  inilestone  witli  sucli  pro-rated  fee

to be deterinined  based  on tlie  percentage  of  time  between  the coininenceinent  of  work  011 SLICII n'iilestone  aim tlie

effective  date  of  terininatioi'i.  For  greater  certainty,  if  tlie  time  fi'oin  tlie  coini'i'ienceinent  of  work  oi'i tlie  next  inilestone

to the sclieduled  acliieveinent  date  for  t)iat  milestone  is three  (3)  inontlis,  and if  tlie  effective  date  of  terinination  occurs

at the two  (2) inontli  point  in sucli  timefraine,  then  Reseller  s)iall  pay  BEN  two-tliirds  of  tlie  fee for  sucli  inilestone.

Each  party  sliall  be entitled  to iinmediately  terminate  a Statement  of  Work  for  cause in tlie  event  of: (i)  tlie  n'iaterial

breach  by the  otliei'  party  of  its obligations  under  this  Schedule  A or a Statement  of  Work,  provided  that  sucli  inaterial

breacli  is notified  to sucli  party  and is not  cured  within  thirty  (30)  days  of  tlie  date  of  sucli  notice,  (ii)  tlie  filing  of  a

bankruptcy  petition  by or against  a party,  the  filing  of  an assigni'nent  for  tlie  benefit  of  creditors,  tlie  appointinent  of  a

receiver  or trustee,  or (iii)  tlie  assignment  or attempt  to assign  tlie  Agreen'ient  to a tliird  party  (except  as perinitted  in

the Agreement).  In t)ie event  of  termination  for  cause,  tlie  non-defaulting  party  inay  terininate  tliis  Scliedrile  A and

any Statements  of  Work  l'iereunder.  Tlie  non-defaulting  party's  riglit  to terininate  sliall  be in addition  to any otlier

rigl'its  tliat  it inay  liave  in law  or in equity.

6. Intellectual  Propei-ty  Riglits.  Except  as set fort)i  in t)ie  Agreement  or otlierwise  set foi'tli  in tlie  relevant  Statement

of  Work,  BEN  sliall  own  ali right,  title  and interest  and all intellectual  property  riglits  to any Deliverables  created  by

BEN  pursuant  to this  Scliedule  A or any  Statement  of  Work  )iereunder.  BEN  s)iall  retain  all riglit,  title  and interest  and

all intellectrial  property  rig)its  to any and all BEN  proprietai'y  inforination  aim BEN  software  (inc]uding,  wit)iout

limitation,  any inodifications  to tlie  Services).  Subject  to payinent  of  tlie  applicable  fees set fortli  in tlie  Stateinent  of

Work,  BE'N  grams  to Reseller  a non-exclusive,  non-transferable  (except  as provided  ii'i the Agreeinent)  license  to use

the Deliverables  created  pursuant  to t)'iis Sc)iedule  A or any  Stateinent  of  Work  during  tlie  terin  and for  the purposes

described  in the accoinpanying  Stateinent  of  Work.

7. Indemnification.  Eacli party slialI 'ii'ideinnify  and defend t'he otlier 15arty against any claiins and costs awarded by
a court  of  coinpetent  jurisdiction  (including  reasonable  attomeyas  fees)  arising  ocit ot" or relating  to tlie  otlier  party's

negligence  or intentional  inisconduct  where  actions  result  in deatli  or  bodily  injury  to any person  or dainage  to tai'igible

or real  propeity,  provided  tliat:  (a) tlie  indemnified  party  gives  t)'ie indeinnifying  party  proinpt  notice  in writing  of  eacli

claiin  received  by tlie  inden'inified  party,  (b)  tlie  indemnified  paity  gives  tlie  ii'ideinnifying  party  t)ie riglit  to control

and direct  t)'ie iiwestigation,  defense  and settleinent  of  eacli  claiin,  and (c) tlie  indeinnified  party  lias not  coinproinised

or settled  tl'ie clain'i.

8. Non-Solicitation.  Reseller  s)iall  not  enter  into  a contract  for  oi' of  service  witli  an einployee  of  BEN  who  lias

been involved  witli,  directly  or ii'idirectly,  any of  tlie  Professional  Services  or developinent  of  any Deliverables

hereunder  witliin  tweive  (12)  montlis  of  sucli  en'iployee's  last involveinent  witl'i  sticli  Professional  Services  or

Deliverables.  Reseller  sliall  be perinitted  to make  generalized  einployinent  searclies,  by advertiseinents  or by engaging

finns  to conduct  searc)ies  whic)i  are not  focused  on tl'ie einployees  of  BEN.
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Appendix  A

Foi'in  of  Stateinei'it  of  Work

Tlie  following  is a Stateinent  of  Woi'k  and Pi'ice  Estiinate  foi'

PRalECT  TITLE

PROJECT  DESCRIPTION

WORK  PLAN  SUMMARY

Professional  Services  Overview

Scope  of  Work  and Deliverables

PROJECT  PURPOSE

DEuVERABLES

DELIVERABLE  SPECIFICATI(NS

PROJECT  ASSUMPTIONS

PROFESSIONAL  SERVICES  SPECIFICATI(NS

Milestones

Project  Manageinent  Contact

PRICE  AND  PAYMENT

Estimated  Price

PROJECT  TERM
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IN WITNESS  IVH  EREOF,  tlie  autliorized  representatives  of  tlie  parties  liereby  bind  tlie  parties  by signing  below:

Acknowledged  and  Agreed  to:

AFG CompaniesJInc. Brand  Engagement  Network,  Inc.

Signatrire Signature

Naine Nan'ie

Title Title

DateDate
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SCHEDLILE  B

EARNOtlT

Subject to tlie terms and conditions of  tl'iis Scliedule B, aim OnlY upon ai'id at closing of  tl'ie Merger,
BEN sl'iall  cause  DHCA  to issue  to Reseller  a non-transferrable,  unassignable  warrant  (tlie  "Earzzout

Warrant")  witli  tlie  following  tern'is:

(a) tlie  Earnout  Warrant  sliall  entitle  Reseller  to pui'cliase  up to 3,750,000  s)iares  of  DHCA  COnllllOll

stock  (t)ie  "WarrantShares"),  divided  into  l I trancl'ies  as set  fortli  in tlie  followingtable  (tlie  "Warrant

Tranches"),  at a strike  price  of  $10.00  per  sliai'e.  Eacli  Warrant  Trancl'ie  s)iall  become  exercisable  if

tlie  amoui'it  actually  paid  by Reseller  to BEN  under  tliis  Agreement  during  an annual  period  meets  or

exceeds  t)'ie corresponding  thresliold  set foi-tli  in tlie  following  table  (tlie  "Earnout  Threshold').  Tl'ie

first  annual  period  sliall  begin  On tlie  Effective  Date.  Eacii  annual  period  thereafter  s)iall  stait  011 an

anniversary  of  tlie  Effective  Date.  Wl'ien  Resellei-  satisfies  an Earnout  Tliresliold,  Reseller  shall  have

three  (3)  years  fron'i  the  date  of  tlie  Board  determinatioi'i  described  below,  to exercise  tlie  corresponding

Warrant  Tranclie  sliares.

ll'ari'ant  Tranche Eai'nout  Tliresliold lVai'rant  Shai'es  on Exercise

A $18.000.000 190,120

B $21.000.000 211.318

c $24.00.0000 234,888
D $27.000.000 26],086

E $30.000.000 290,206

F $33.000.000 322.573

G 5i36.000.000 358.55]

H 5i39.000.00[) 398,542

I $42.000.01)0 442,993
.+ $45.000.000 492,402

K $48.000.000 547.321

Upon  tlie  acliievement  of  an Eari'iout  T)-iresliold  for  the first  tiine,  On tlie  day  tlie  Board  (as defined

below)  lias determined  tlie  Earnout  Tliresliold  lias been ac)iieved  (as fuit)ier  described  below)  for  a

paiticular  Warrant  Trai'ic)ie,  tlien  tlie  corresponding  Warrant  Tranclie  sliall  becoine  exercisable  for  a

three-year  period  (any  tliree  year  period,  an "Exercise  Period").  Any  Warrant  Tranche  that  is not

exercised,  ii'i w)iole  or  in pait,  witliin  t)ie  corresponding  Exercise  Period  s)'iall  expire  and  Reseller  sliall

nO longer  be perinitted  to exercise  suc)'i Warrant  Trancl'ie.

For  tl'ie avoidance  of  doubt  and for  illustrative  purposes  only,  in  tlie event  Reseller  pays  BEN

$30,000,000 in tlie  first  annual  period,  $30,000,000  in tlie  second  annual  period,  and  $33,000,000 in

tlie  tliird  annual  period,  tlien  at tl'ie end of  t)ie  fii-st  annual  period,  Reseller  s)'iall  be entitled  to exercise

Warrant  Tranclies  A-E  to receive  aggregate  Warrant  Sl'iares  on exercise  of  up to 1,187,618  Warrant

Sliares,  until  the tliird  anniversary  of  tlie  date  t)'iat  the Board  determines  tlie  Earnout  Tliresliolds  for

Warrant  Tranc)ies  A-E  were  n'iet.  At  tl'ie end of  t)ie second  annual  period,  Reseller  sliall  not  become

eligible  to exercise  any  additional  Warrant  Tranc!ies.  At  t)ie end of  tlie  tliird  annual  period  Reseller

sliall  become  eligible  to exercise  Warrant  Tranclie  F to receive  322,573  Warrant  Sliares  until  the  tliird

anniversary  of  t)ie date  that  tlie  Board  deterinines  t)ie Earnout  T)ireshold  for  Warrant  Tranche  F was

met.

(b) It'i tlie  event  tliat  any Earnocit  Tliresliold  is not  acliieved  prior  to tlie  earliei'  of  termination  of  tlie

Agreement  or tt'ie end of  tlie  Initial  Terin  (tlie"Earnout  Expiration  Date"),  then  the  coi-i-esponding

Warrant  Tranc)ies  sl'iall expire,  s)'iall not becoine  exercisable,  and all liabilities  and obligations

liereunder  witli  respect  to sucli  \Varrant  Ti-anclie  sliall  immediately  tern'iinate  witliout  any  fuither  action
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of  tl'ie parties.  For  tlie  avoidai'ice  of  doubt,  tlie  Eari'iout  Expiration  Date  s)iall  not  in'ipact  tlie  Exei'cise

Period  for  Warrant  Trancl'ies  wl'iose  Earnout  Tliresliold  was  previously  met.

(c) If  applicable,  tlie  Warrant  Sliares  issuable  i.ipon  tlie  exercise,  and if  appropriate  exercise  price.  of

each  unexpired  Warrant  Tranclie,  to tlie  extent  sucli  Warrant  Tranclie  lias  not  yet  been  exercised.  sliall

be equitably  adjusted  for  stock  splits,  stock  dividends  and stock  coinbinations  and recapitalizatioi'is

affecting  tlie  Wai'i'ant  Sliares.

(d)  Wliene'ver  ai"iy provision  liereui'ider  provides  tliat  t)ie  board  of  directors  of  DHCA  (tlie  =Board=)  is

perinitted  or  i'equii'ed  to n'iake  a decision  in its "sole  discretion"  or  "discretion",  any  sucli  decision  sliall

be made  by  a inajoi'ity  of  t)ie "Ii"idependent  Directoi-s"  (as deterinined  under  applicable  stock  excl'iange

and SEC rules  and regulations)  tl'ien  serving  on  tlie  Board.  For  t)'ie  avoidance  of  doubt,  ai'id

i'iotwitlistanding  anytliing  to tlie  contrary  set fort)i  liereuimer,  tlie  Board  will  liave  sole  discretion  ii'i

deterinining  wlietl'ier  an Earnout  T)ires)iold  has been  acliieved.

(e) In the event  tliat,  prior  to the Earnout  Expiration  Date,  (i)  BEN  (or  DHCA)  effects  a sale  (directiy

or indirectly)  of  all or substantially  all of  the  assets  of  BEN  to a third  paity,  or (ii)  BEN  (or  DHCA)

effects  a merger  or consolidation  or otlier  transaction  involving  BEN,  in eacli  case w)iicli  results  in

BEN  (or  DHCA)  being  controlled,  directly  or  indirectly,  by  a t)iird  paity  following  tlie  closing  of  sucli

transaction  (a "Triggering  Transactiori":),  tlien,  in eacli  sucli  case,  BEN  (or  DHCA)  sliall  cause  tlie

tliird  party  acquirer  or successor  in such Triggering  Transaction  to expressly  assuine  all of  tlie

obligations  uimer  tl'iis  Agreement  witli  respect  to tl'ie Earnout  Warrant.

(f)  The  contractual  riglit  of  Reseller  to exercise  tlie  Earnout  Warrant  upon  t)ie  acl'iieveinent  of  t)ie  Target

Amounts  (i) is solely  a contractual  riglit  and is not  a security  for  purposes  of  any  federal  oi- state

securities  laws  (and  sliall  confer  upon  Reseller  only  the riglits  of  a general  creditor  under  applicable

state  law),  (ii)  does  not give  Reseller  any dividend  or distribution  riglits,  voting  rig)its,  liquidation

riglits,  preeinptive  rigl'its  or  otlier  riglits  coininon  to BEN  equityliolders  and  (iii)  is not  redeeinable.

(g)  Notwitlistanding  anytliii'ig  to tlie  contrary  contained  lierein,  no fi"action  of  a Warrant  Sliare  will  be

isscied,  and each person  wlio  would  otlierwise  be entitled  to a fi-action  of  a Warrant  Sliare  (after

aggregating  all  fractional  sliares  of  Warrant  S)iares  tliat  otherwise  would  be received  by  SLlCh pei-son  in

coimection  witli  tlie  exercise  of  tl'ie Earnout  Warrant)  sliall  instead  liave  tl'ie number  of  Warrai'it  Sliares

issued  to SLICII person  upon  exercise  of  tlie  Earnocit  Warrant  rounded  down  to  tlie  nearest  wliole  Warrant

Sliare.
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ELECTRONIC  RECORD  AND  SIGNATURE  DISCLOSURE
From  time  to time,  Haynes  and  Boone,  LLP  (we,  ris or Company)  may  be required  by  law  to

provide  to yori  certain  written  notices  or  disclosures.  Described  below  are the terms  and

conditions  for  providing  to yori  srich  notices  and  disclosures  electronically  through  your

DocuSign,  Inc.  (DocuSign)  Express  riser  accoruit.  Please  read  tl'ie information  below  carefully

and  thoroughly,  and  if  yori  can access  this  information  electronically  to your  satisfaction  axid

agree  to these  terms  and  conditions,  please  coi'ifirm  your  agreeinent  by  clicking  the  'I agree'

button  at tlie  bottom  of  this  document.

Getting  paper  copies

At  any  time,  yori  may  request  from  us a paper  copy  of  any  record  provided  or  made  available

electronically  to you  by  LIS. For  such  copies,  as long  as you  are an authorized  user  of the

DocuSign  system  you  will  have  the  ability  to download  and  print  any  documents  we  send to you

through  yorir  DocuSign  user  accorint  for  a limited  period  of  time  (usually  30 days)  after  such

documents  are first  sent to you. After  such time, if YOLI wisli  foi- us to send you paper copies of
any  such  documents  from  our  office  to you,  yori  will  be charged  a $0.00 per-page  fee. You may

request  delivetay  of  such  paper  copies  from  us by  following  the  procedure  described  below.

Withdrawing  your  consent

If  yori  decide  to receive  notices  and  disclosures  from  us electronically,  yori  may  at any  time

change  your  mind  and  tell  ris that  thereafter  you  want  to receive  required  notices  and  disclosures

only  in  paper  format.  How  yori  must  inform  us of  your  decision  to receive  future  notices  and

disclosure  in  paper  format  and  withdraw  your  consent  to receive  notices  and  disclosures

electronically  is described  below.

Consequences  of  changing  your  mind

If  you  elect  to receive  required  notices  and disclosures  only  in paper  format,  it will  slow  the

speed  at which  we  can  complete  certain  steps  in transactions  with  yori  and  delivering  services  to

yori  because  we  will  need  first  to send  the  reqriired  notices  or disclosures  to you  in  paper  format,

and  then  wait  until  we  receive  back  from  you  yorir  acknowledgment  of  your  receipt  of such

paper  notices  or  disclosures.  To  indicate  to us that  you  are clianging  your  mind,  you  must

withdraw  your  consent  rising  the  DocuSign  'Witlidraw  Consent'  form  on tl-ie signing  page  of your

DocuSign  account.  This  will  indicate  to us that  you  have  withdrawn  your  consent  to receive

required  notices  and  disclosures  electronically  from  us and  you  will  no longer  be able  to use your

DocuSign  Express  riser  account  to receive  required  notices  and  consents  electronically  from  us

or  to sign  electronically  documents  from  us.

All  notices  and  disclosures  will  be  sent  to you  electronically

Unless  you  tell  us otherwise  in accordance  with  the  procedures  described  herein,  we  will  provide

electronically  to yori  through  your  DocuSign  user  accorint  all  required  notices,  disclosures,

authorizations,  acknowledgements,  and  other  documents  that  are required  to be provided  or

made available  to you during  the course of orir relationship  with  YOLI. To reduce the chance of
you  inadvertently  not  receiving  any  notice  or disclosure,  we  prefer  to provide  all  of  the required

notices  and  disclosures  to you  by  the  same  method  and  to the  same  address  that  you  have given

us. Thus,  you  can receive  all  the  disclosures  and  notices  electronically  or  in paper  fonnat  through

the paper  mail  delivery  system.  If  yori  do not  agree  with  this  process,  please  let  LIS know  as

described  below.  Please  also  see the  paragraph  immediately  above  that  describes  the

conseqriences  of  your  electing  not  to receive  delivei'y  of  the  notices  and disclosures

electronically  from  LIS.
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How  to  contact  Haynes  and  Boone,  LLP:

You  may  contact  us to let us know  of' your  changes  as to 110W we  may  contact  you  electronically,

to reqriest  paper  copies  of  certain  infori"i"iation  from  ris, and  to withdraw  yorir  prior  consent  to

receive  notices  and  disclosures  electronically  as follows:

To  contact  ris by  email  send  messages  to: tliomas.wisinski@haynesboone.cotn

To  advise  Haynes  and  Boone,  LLP  of  your  new  e-mail  address

To  let  us know  of  a change  in your  e-mail  address  wliere  we  should  send  notices  and  disclosures

electronically  to you,  yohi  nuist  send  an email  message  to us at

thomas.wisinski@liayi-iesboone.com  and  in the  body  of  such  reqriest  yori  must  state:  your

previous  e-mail  address,  your  new  e-i'i"iail  address.  We  do not  reqriire  any  other  information  from
yori  to change  yorir  email  address..

In addition,  you  must  notify  DocuSign,  Inc  to arrange  for  yorir  new  email  address  to  be reflected

in yorir  DocuSign  account  by followii'ig  the process  for  changing  e-mail  in  DocuSign.

To  request  paper  copies  from  Haynes  and  Boone,  LLP

To  request  delivery  from  LIS of  paper  copies  of  the  notices  and  disclosures  previously  provided

by us to you electronically, YOLI must send LIS an e-mail to thomas.wisinski@haynesboone.com
and  in  the  body  of  such  request  you  nuist  state  your  e-mail  address,  full  name,  US Postal  address,

and  telephone  number.  We  will  bill  you  for  any  fees  at that  time,  if  any.

To  withdraw  your  consent  witli  Haynes  and  Boone,  LLP

To  inform  us that  yori  no longer  want  to receive  future  notices  and  disclosures  in  electronic

format  you  may:

i. decline  to sign  a document  from  within  your  DocuSign  account,  and  011 the  subsequent

page,  select  the clieck-box  indicating  you  wish  to withdraw  yorir  consent,  or  you  may;

ii.  send  us an e-mail  to tliomas.wisinski@haynesboone.com  and  in the  body  of  such

request  you  must  state  your  e-mail,  full  name,  IS Postal  Address,  telephone  number,  and

accormt  munber.  We  do not  need  any  other  information  from  you  to withdraw  consent..

The  conseqriences  of  your  witlidrawing  consent  for  online  documents  will  be  that

transactions  may  take  a longer  time  to process..

Required  hardware  and  software

Operating  Systems: Windows2000?  or WindowsXP?

Browsers  (for  SENDERS): Intei'net  Explorer  6.0?  or  above

Browsers  (for  SIGNERS): Internet  Explorer  6.0?,  Mozilla  FireFox  1.0,

NetScape  7.2  (or  above)

Email: Access  to a valid  email  accormt

Screen  Resolution: 800  x 600  minirmim

Enabled  Security  Settings:

aAllow  per  session  cookies

aUsers  accessing  the  internet  behind  a Proxy

Server  must  enable  HTTP  1. l settings  via

proxy  connection

'k*  These  minimum  requirements  are subject  to change.  If  these  requirements  change,  we  will

provide YOLI with an email message at the email address we have on file for you at that time
providing  you  with  the  revised  hardware  and software  requirements,  at which  time  you  will
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liave  tlie  right  to withdraw  yorir  consent.

Acknowledging  your  access  and  coxisent  to  receive  materials  electronically

To  confirin  to LIS tliat  you  can  access  this  information  electronically,  wliicl-i  will  be similar  to

other  electronic  notices  and  disclosures  that  we  will  provide  to yori,  please  verify  that  you

were  able  to read  this  electronic  disclosure  and  that  you  also  were  able  to print  oi'i paper  or

electronically  save  this  page  for  yorir  fuffire  reference  and access  or  tl'iat  you  were  able  to

e-mail  tliis  disclosure  and  consent  to an address  where  you  will  be able  to print  Oil paper  or

save  it for  yorir  future  reference  and  access.  Further,  if  yori  consent  to receiving  notices  and

disclosures  exclusively  in  electronic  format  on tl'ie terms  and  conditions  described  above,

please  let  ris know  by  clicking  the  'I agree'  button  below.

By  cliecking  tlie  'I Agree'  box,  I confirm  that:

Ican  access  and  read  this  Electronic  CONSENT  TO  ELECTRONIC  RECEIPT  OF

ELECTRONIC  RECORD  AND  SIGNATURE  DISCLOSURES  document;  and

I can print  on paper  the  disclosure  or save  or send  the  disclosure  to a place  whereIcan

print  it,  for  future  reference  and  access;  and

Until  or  rmless  I notify  Haynes  and  Boone,  LLP  as described  above,  I consent  to

receive  from  exclusively  throrigh  electronic  means  all  notices,  disclosures,

authorizations,  acknowledgements,  and  other  documents  that  are reqriired  to be

provided  or  made  available  to me  by Haynes  and  Boone,  LLP  during  the  course  of  my

relationship  with  you.
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Get  tlie  F&I Repoi  t delivered  via  email  eacli

Wednesda)i Sign rH= at autonews.ca3'n}Tirepoit.

. i i i : i . i I i.  I l'l'l  i'i'lll  ' if :lllil'l  ! :li  1111 l:il"1111:i"lillli  "ilil"  iiii:::-'li.i'  ll:  lll.i  :ll'liitllii'lllltll'lllililillllli!Illlllliiilllllllt

.iritl  "lulli  engaged"  Integrii  foi ciliei

scnuni  rollmving  Ilie  bieacli  Giiles

.igiied  (;ncGam'h  cilieisei'iiiili  is

niin  itilnisl

cl+iding  Niisan,  Soull'ie;ist  l'ovola  Dis-

tiiliimirb  and !ileicptleb-Henx  iiboril

tlic  lirr'acli

"i lllill  I ll'alll  10 beill  1111( liOSilitill:
Gsei  told Aiiioinotiie  Neu's  "l

dJtinlcly  don't  hair  am  of-

Tense iigainst  am  bodv  tliere  "

In ;i st.itemeni  iiliaied  ivitli

Auionioinie  News  liisi  iveek.

Ca+eGaid  said  it  iviis  told

Aug  13 liy cibeisecinity  in-

fonnalion  teclinology  firin

limgtis  ilim  "orn  anti-viitis

caitglil  il  IilllhOmll'nle  attack"

and  acknoivledged  Tiles liad

beeii  enciypted  Btil  it said  its IT

teain  and c)4iersecuriry  firin  BOOZ

Allen  I-lamillon  "cylensively  revieived

tlie encrlali+ed  files and did not  identify
anvaccesstopeisonalinforination

protected  iinder  staie  liivv for  em-

plo)iets.  tustoiiiers,  or ama otliei

gi oiips  ot  iimiriidii;ils  "

CaieGard  said  BOO2 Allen  Hainilton

cominues  io irioniioi  ilie  Internel  for

leakb but  [oiind  iio "inention  of  AI'G

Coinpaiiies  or any  ofils  siibsidi+i+ies  to

dale."

John  Huetter

A'li(:.=\:::=4fi=.:::
uliRtltliloiict  allegct

Icchnttlngici.  lllll[ll  tlcielo1ietl  soll

Inc.  fin nmrc  th;in  a decade  lieltiic  ie

signing.April  T I-le

aid lie ii'oiked  to

cbuild  Cate(iard's

tntems  iilict  .in

attack  wiii  diicov-

cted  m .ltiguil  .1

hacliei  oi  liackeis

;tllegedli  ellCrypt-

Gates:  Partners  (itiin  CarcG;ml.  ii

not alttrled  finance  and nisrn

ance  Inoducii  prri-
vulct  tli.u  (iates  citimmrd  liad  iies iti

.it leiiii i.non  dealeisliilii.  aim  iliicat-

cned  io  liulilisli  mlnnnation  iliey

claimed  tlici  dou'nloiided

Gaiei  pniiidetl  Auinmoiiie  Nens

IIIIIT  nmluple  imcni<il  cin<iils  tirim

l I-G Cos.  the paicn  t ofAFG  Teclinolo-

Extent  may  be  unknown

Gaieh  alleges ii CareGard em1iloyec
accidemally  wiped  o+il infernal  access

logs  for  die  (ilcs  after  tlie  incidem  and

that  AFG Cos.  rejected  Booz  Allen

14ainilion  ( recoinmendation  to con-

tact  the  auacker  Tlius,  it lias  no  idea  if

am othet  records  were  coinpromised

hesideq llie encr)lited  ffles, according
to Gates He sitid  conttac+rial  relation-

sliips  aiid  the Fedeial  Trade  Cominis-

sion  s Safeguiirds  Rrile would  dictate

ol+ii tiiig  biisiness  pitrlnei  s

Neitliei  c+iircnt  nor  forinci  iciiuins

of  the  Salcguartlt  Rule  disc+is'i  disclos-

ing a liitach  m pnt+'ntially  aTiccit'tt

parties.  Ilon'evei,  uic  FrC  iiclisitc  ail-

viiies  liusincsics  dial  iiiffci  al Ill  I!FICII ul

have a plaii  for sliaiing  infomiaiinn

iviffi  "all  aflcclcd  audiencci  -  cm-

ploveeh,  cristomers,  investoii,  litisi-

iiess  piirtne+s,  aiid  oiliei  smkcliolderh

Don  t make  inisleading  siatcincms

about  ilie  brerich  Aiid  (IOIT'l ii'iilimild

key  details  tliat  iiiigm  lielp  cons+imci  s

1iioieci  il'iemsch'es  riim  Ilieii  uifonna-

tioii  Also,  doii'i  prililiclv  sliaic  infoi

mation  that  imgm  put  consumeis  ;ii

I+irtliei  risk  "

According  to Gaies.  at tlie  mne  ol liii

tcstgnation.  CaieG;iid  liiid  Ilol  con

tacied  ilie  FBI. +i;itc  icguliitois.  iR cli

cnts  iit  tlic  1-8il iigcnis  ielling  ptod+icih

to  derilmliips  Potcnuailly  affected

coinpanies  nn+ild  incliide  Soiiiheaii

rorol;t.  Nissan  .'lllll  11cicctles4(cnz.

lie  sairl

CAR(ilt(l  siiitl  It icporled  IITe iitt<ick

to tlic  rtll  tolliming  1111! ieroniiiieim.i

11011 of  larv  tirin  MThlen  Couglilin  }n a

tollonup siaien'icni. it sam tlie ie1iou
was ntatlc.lug  I T 'llie  FBI  dc(lined  to

[:OlllmCl11  on ilie  iiining

".lr(i  I LrllCGilRl  11 ;R n(It  I%l!d it 11nd

no t+imici  iel'nirtiiig  oliligaiions." tlie
companv  siiid in  iis  oiigmal  st.ite

ment  The coin1iany  liad not  ies1iond-
ed to  a requeht  (or clii+ihc.ition  oii

nlietlici liuiincss 1i;itineii  iiltnii.iteli
n eie  m+oi  intm.  aim  il so. n m'n

C<ucG.nd  stud it reliliitctl  li;uthivuc

A breach  and  threat

(iatct  said  Care(ia+d  ivas  iileited  or

tlir  liicacli  Aug  13 -  tivo  inmuhs

allci  ;'itilo  dealciiliip'i  and  otli-

er federalh  classified  "linan-

ciiil  in'itiiutions'a  nerc  to lie

in coi'iipliancc  wi+li  neii  de-

tailcd  !i;ilegriaids  Rrile  ie-

t1uiieinents  oiigiiiallli  ali-
pioved  liv  tlie  FTC iii  2021

(iaiei  aigues  Care(iard

should  liave  lield  itself  to llie

same  standard  so  iis  not  to

leiive  its  partners'  data  ex-

1iniied.
Tlie  ripdate  also added  a iequne-

mem  uia+ Financial  institutions  peri-

ndicallv  clieck  tlie  iectiiiti'  and  iisk  or

sei vice  ptoiaiders  iucli  as CareGiiid

On  +ltig  15.  a sender  kniiwn  as

' alpln  alpm  " einailed  lA'i  iglit  B+ewei,

CIO  o( ArG  Cos. iind  CareGaid,  and

aniioiinced  ii liiid  breiiclied  the Care-

Gaid  svstein  and  tliieiitened  to iel+iase

tlata,  accoiding  io iin email  Gates  pro-

viderl  to il+itoinotivp  Nevvs.

Gates  alleged  tlie  a+iacker  was  affili-

med  ivitli  Blackcat.  ivliicli  ll'ie luslice

Depaitineni  in  Deceinlier  said oiae+

llie Ill  101 vear and a liiilt had becoine
"+lie  second  inoit  piolific  iansom-

n;ue-;ts-a-scivice  variant  in llie  n'oild

liahetl  on tlie  li+nmieds  of  iiiillions  of

dnllars in i.insoins  1iaid lii vicliins
iirtiund  tlie  world"  Blackcai  also

see  CAREGARD,  Page 16

floorplan  collectionall. court  blocks
Tl-ie dealers  allege  the  bank

took  part  in fraud  scheme
Eric  Fieedman
ailiOnev.K(i'ffram honi

.A nooiplan  lendrt  reinains  blocked  from  collecting

;tho+it 52 )l million train an Illiiiois  deale+slii1i  and  iis

tnvnrrs m v di';puic involiaing iillcg;i+ions  ihc  liank  1iar-

Itctptitcd Ill a li aurl sclieinc liv store  einliloi  ees lieliind
111(! dciilctt'  liack';

Tlte  Appellate  Court  +irlllintiis  tiafrisetl  [O lift  ii prelim-

man  tnluncunn  Incvenung  the [lanli  ntllcuin  from

fotcclo'img  nir collateral  Irnni  lViiid  Cliivsler  Cenicr  iii

(atbundale  aml  ptinciliails  Ronald  and  )4aA  lVard

The h.mk rvas the nntirlilan  lender  Tnr ihe  Waidi'

C:hnslci  stote  .'iiid  tlieii  Clieiarolci  siore  in lleuopo-

lis. Ill  Tior.t 201Ci to 20111, acciitding  io tlie  rinani-

ntnus  dcciimn  wnttcn  liy  luiiicc  Th+iin.'is  lVclch  In

2(117. emplovees  at 111(! Cliivslei  biorc  siiiiied  dou-

hie-hooking  loans  -  ieqtiesting  miiltiple  bi.iiis  T+iim

thc  Bank  o(Herriit  foy tlic  iaine  rieliicles.  tlic  rlecisiiiii

said

"'l'ltehe  duultle-bouksd  loam  rve+e part  +il a icheme

iit  wliicli  tlie  einplovees  told  iieu  vcliicleq  at ii rerluced

rate -  one liall of tlie 1i+ice -  in cvcliangc  lot  lia)
iiiemi  riimer  tlie  ialile."  it said

'l'o ctwer  tlie  lo'ises,  ase einlilovees  asltcd  the liank  Inr
advances  altlinugh  tlie  stone's  liusineis  loan  agrceineni

trllowcd  only  tlie  lVardi  io a+itliori;ie  advancei.  ii iaitl

"  Tlie  einployces  used  tliis  inoney  io liide  the  losses  +liai

tlie  dealersliilis  were  takiiig  on tlie  di'iciirmied  i;ilei."
tlie  decision  said.

lly  ilic  tiine  +lie lVardi  discovcied  ilie  alleged  iclienic

in 2(] l)], ilicra  owed  ilie  liank  aliotit  52 B iiiillion  lot ilie

(ltilllllc-l)00ked  I(jails,  the  couti  said }IS iiilll  tifa  :!02tt
loan  rtfinancutg.  Ward  Clii'yilci  signed  a S2.573.871

promissor)  note  ilie  Wardi  persniiallv  giia+aiiiced.  tlic

see LAWSIIIT,  Page 16

Average  interest  rate  increases
to  11.7%  for  used-vehicle  loans

Car  shoppers  in tlte  lsl  quarter  of 2024  +uianced  an average  ol $27,774  on

USed Vll1lCleS  dOWl1 S836.  OT 2 9%. compared  With a Veal earlier.  according  to
Edmunds

But  used-vehicle  monlFly  payments  lield  steady,  down  S5 to S546.  as llie

average  utleiesl  iale  on used  models  rose  to 11  7oA

Tlie  ave  I age neW VelT IC le I ntetest  Tate Wa S 7.1  % dU(lng  tlie  q llal  let

Ftlmunds  shid  iTs analysls  pncnuraged  +:t)nSllmPTS to watcli  incentives  On certiTied

pre owned  vehicles  since  use6vehicle  interest  rates  are particularly  high

tll  2024 Q4 2023

Average  usedvehicle  loan  term  (months)  69.7  69  9 70

Average  used-vehicle  monthly  payment  S546  $561  $551

Average  amount  financed  on used  vehicles  S27.774  $28.643  $28,610

Average  used-vehicle  Interest  rate  11.7%  11.6%  11  1%

Average  used-vehicle  down  payment  $4,133  $4,122  $3,999

We  Are  Deep-Rooted
We ensure  our clients  are confident  and secure  about  their  fiiture.
iA American  has the unique  ability  to make long-tern'i  decisions  thst

help  you reach your  goals,  standing  by your  side  every  step of the way.

G) @ 0  (a O  iaawg.com  I i.BO0.34s.6469
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ii knnnn  iis.llPllV.  tlic  agt'nci  i.iid

Gates  h<iitl ilie  inehiftil  uoik  cnvi-

nmmeni  t'olloiving  llic  li+eadi  lonli  IIS

loll.  tmrl he icsigncd  foi  lita:illli  iea-

sons  11tit lie  S;11(I lie.ilsolPll  teiniiining

ivitli IFG irorild ieliieieni  condoning
tccicci  aboiil  Ilie  incident

"l  feel li!e  I Ilnl'e  R dllll  to let pet)pie

knoiv."  lit! said "In  inv  inintl.  tlus  IS (l

ilplilieiate coie+-iip  to iir m p,ri 1irsi

1101 I ei)tIll  till)% "

Safeguards  Rule  updates

Tlic  rcdcial  Tiadc  Commission  s SaTeguaids  Rule  is meant  to protect

consumer  ui+ormaliori  used  l'iy auto  dealersriips  and  ollier  "jinancial

111SliluliDnS  Ilell)  alt!  9 kC'/ i)lOVISltlllS  Of the updaled  SaTegltards  Rule
llial  look  effect  June  9  Tm  provisuins  iequne  llie  institutions  to:

Safeguards  Rule

The Sa[egriaids  Ilule  finis ieqriiicd

iincc 2003 tliat dcalciilii1is  aiid otliei
"(inancial  instiuitinni"  piotect  r+is-

toinei  infoimatioii.  Iii  2021. tlie  +'TC

dcinanded  busiiiebsei  enact  specific

l)l ilCtl[fS  l)1' DI!1  9. 20:2, 10 Slll)pal  l
that  piotection:  it later  extended  tlic

coinpliaiice  deadliiir  to lune  !1. :!tl23

The Safeguaids  Rule  liefnie  iti  crii-

ient  iteration  alieady  reqriired  finaii-

cial  institutions  to 11Sl  "seivice  piovid-

eis  that  are capable  ol inaiiilaining  ap-

proptiate  sa{eguard'i  foi tlie  cristoiner

inforiniition  iit issrie"  and  coiitracnial-

ly coinpel  iliose  lirisinesses  "to  iinple-

ment  aim  maiiitain  sucli  safeguards:'

The  FTC  has  defined  serraice  piovideis

liroadl)i,  desciiliing  tliem  at any  ven-

dot  +lim  "receiries,  maimains,  process-

ei.  or otlieiwise  is peiiniued  access  to

cus+oine+  inforinatlon  "

The tipdated  rule  adds  a reqtiire-

men+  that  dealerships  and Financial

instit+iuons  periodicalli  review  lliose

veimors  "liased  Oil the risk  tlie'v  pres-

ent and the coimiuied  adeqriacy  of

tlieir  safeguards."

Gates  alleged  CareGaid  wasn't  ieady

foi  either  the  FTC deadline  or  tlie

lircacli  anltillgll  tile  alltO  retail  llldll'i-

tr)'  Tiiced llie  FTC's  )une  9 deadline.

Soutlieasi  Toyoia  allowed  CareGard  a

"grace 1ieriod"  of evli+i  inon+lis  to meet
ilie  ptRiacy  obligations  ilie  dislribiuoi

deinaiided.  accoiding  to Gaieb

Souiliea'il  Tovolri  said  it liad  ieiiclied

1.  Select  a qualified  person  ieilliei  an nilemal  expert  or expeit  contiactor

supeivised  nitemally)  to oveist.e  security

2. Have  tliat  expert  report  to a board  OT a senior  officer.

3. Develop  an information  secuiily  risk  assessment.

4. Cii:'ala  a lilan  to contiol  those  iisks

5. I €al'(!  a plan  TO' iespondin(i  to a "securilY  eVellt'  SuCIT 8S a breach
6. Regulatly  monilo+  oi  lest  llie  s)isleni

7. Train  staff

8. Use service  piovidets  that  can secure  inTormation,  conliaclually  mandate

they  do so and penodically  review  llieu  usk and security  precautions.

9. Adapt  lFe SeCU: its program  aS needed  SO it Sta}S Clll  rent
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oin  11) ( ii+c[iaid  aTtci  licing  i iint.irtc+l

loi iliii  iclitiit  lii  lutnniomc  Nt'us
aim  u'at  It)l(l  nonc  Ol ity rl.u.i  nai  ;il-

Icclcd

aSll  iinoi.iu.ucriliim  d.u.niuiilciit

C;ncGairl  cxpcncnccd  that mtp.tctcd

Sl:r's  rlata  oi  it(111kl hare  uaquuetl

Caie(i;ml  in  pioiqdc  nntirc  to Sl l"

Sn+itlieiiii  l  oi  Ol.'l siiul  in ;i it.itcnicnt

Soullicasl  Toinla  liinviderl  nn ic
s1ionie  to an iiiqriiii  alio+u  (i;iics'  qc
cmmi  ol ;in estcndetl  dciidlinc

(iatci  iilio  alleged  .l}(i  mt'i  tune

ll:](l  Clll  Intcg+is  IT itile  "dori  n to just

moimoiing"  At tlic  iinie  [)l 1111! Ineacli

Ca+eGam's  lrliad  liecii deleH:ited  to.i
cliiimi  inan;qgei  nliii  uai  nni  :i lcrli-

nology s1ieci;iliit.  lie taid
Intcg+is  "found  tlie  ranioinu  ate and

alcitedCaieGtuitliuuliei  roiiltln  Idn

HIT)'lllillg  allOlll  It." Lillel  1-IRI  (  nTe-

Gaid  said  in iis it;iteineni  iliiii  Integiis

"pioinptlv  iesincierl  access  nl omit nci-

ivoik iminedialeli'  u1ion  ;iletting
CaieGairl  on ilug.  13

AFG and C;iteG;iid  timid no imiil+anl

iesponhe  1ilan n'lieii tlie tilt'(ICIT oc
crnied.  G.iieb  alleges

"Foi  ieiirb  piioi  to  tliis  incideni.

Ca+eGard  11FIS maintaiiied  lioili  intei-

nal  IT peisoniiel  as ivell  ;'15 +lmd-paiti

cvbe+seciiiity  seiiaice comlianv  sup-
poii."  CaieGii+d  said in iih (l]lll]lll-ill)
staleineiu

ivlieie  tlie  ttueai  acior  iicquired  unen-

cH1ilerl  iiifininiilion  On at least 500
cuiiomirs  That  inandate  takes  effect

Sl;ivl3

On  Atig  21 of liisi  year, Tet+leton

called  a meeting  to discuss  wlie+hei

lFG  SIIOIII(I  connnllntcFlte  IVIIII  Bliick-

ciii.  accoiding to anoiher email P[O-
rided  liy Gnues  Accoiding  io Gates.

iliis  coiniiniiucaiion  -  wliicli  lie  said

could  liave  discoveied  tlie  extent  of  die

liieacli  -  never  liappened,  despite  be-

ing  iecoiimieimed  by  BOOZ Allen

I-l;iinilton

CaieGard  said  it "ieplaced  all coin-

1iuieii,  fiieivalls, network swiiclies,
rV:-r':  route's.  and an)ailiing  else that

111.15 iielivotk  reliited"  in reslionse  to
tlie  bi each

"lVe  also  fully  engaged  hitegris  to ex-

lend  o+ir  coverage  and  harden  our  sys-

lemh  and securitv  to furtber  ensure

11TlS 11:11 1101 liappen  again,"  it said  iii

ilie  stateiiicn+  "Since  ilieii.  Integris

lias iei+iained  fulli  engaged.  aim  we

titnk  closelv  wi+li  iliem  tri ens+ire  we

are doiiig evcrv+lnng  1iossilile  to eliini-
ii.ite  Iuuirc  tlire;it';  "

Iniegris  told  Autoinotive  Neu's  it  was

upcoming  addition:  Starting  IVlay 13,  businesses  that  find an

unauthonzed  party  has acquired  unenciypted  uifomiation  on at  least  500

consumers  must  notify  the FTC no later  than  30  days  after  discovery  of

the access.

eis iliat  1D3."llO  tilci  11;l(l liccn  en-

cii1itcd and 1n+iiultil .i sumin;iiv of
tlicn  ciintcnts.  .iccrinling  l0 an cm.iil

liiondcd  lid (;atcs Slic [l:(l IT(It idemiti
ivludi  +lmd-1i;irti  ctimp;imcs aim cus-
tomeri  were  atfecied.  Iiui  liei  .isscsi-

ineiu  did  mcniiiin  mind+etlt  nl Q+nck-

Books  records  and  claiinb  filc+

Latet  iliat  diii  At-tl  consiilt.iiu

Sliairn  Liicoi  11mll!  lO llicu'ci.  fettle-

+oii,  CaicGard  Cliiel  T<evcnue  Officer

Keilh Cooliei  aiid Gaics "'niece ;he

ieveral +talioi+iiig  icquiicnicnts  uitli
ieiliect  ro data Inc.iclict and i;insiim-

naie," acciiiding (O iinotlicr  em.iil 1no-
iairled I)v Gates  Lucas  uiote  tliiii  ic

quiicd  no+ifica+ioiis  uiclridcrl  tlie  local

FBI lnancli.  am "eniplnvces.  COITll.lC

tuts.  agcnti.  cuiinmcts  ;ind/m  de.il-

(:l('  rilitiic  iiiltiiin.itinn  riiis ex1itiied.
aim  Dealers.  Ni';san.  S['l.  (ien+iiiie

Lilcuine.  !i'll(US  1. eic."  lieciitiie  "iTiii-

Ioiinaiion  tliai  eypiites  tliei+  c+iitom-

eis iias  liieaclied  tlieie  is.i  req+im-

till!Ill  Ill  IITOSI CnSC("

In  Ocitilie+.  tlic  I IC  irnuld  .in-

notinrc ;i SitJriiiids  Rule antcnd-
ineni  deinanding  Fmancml  instii+i  110111:

irll  1111! agenci  ;ilitiut  :irri  liie.icliei

'Reporting  requirements'

Booz.Allen  I-lainillon,  ivliicli  rvai  as-

signed  bi  iin  A+'G instite+,  ;isked.ll'G

to save the  fi+en'all  rind iiit+ial  limatt'
nelwoik  logs.  accoidiiig  to  Gates

I-lowevei.  tlie  claiins  inanagci  had  ie

set tlic  mewall  anrf seiver  lull+irving

+lie  lireach  -  ivliicli  inathertentli

erased  access  records  aiid rletitili  on

wliicli  files  rveie  comproinised,  Giues

said Tliat  outcoine  ivasn't  mtentioniil.

tlie  managei  siniplv  ilidn't  knoiv  (lm

Leiter,  lie said 'llie  inanagci  rlid  1101

ies1iond  io inetiages Ti om.luitimtinve
Neuh  ieekiiigcoinment

On.Aug  17, C;iieGiiid  Ci'O  'linrinda

'Ietileioii  10kl Il+eiiei.  Giitey  ;ind  nili
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liioking  iruo  a request  [oi claiifir.nnm

on ili  uilc  in Ilic  liiericli  icslionhr  h+it

tlitl  1101 ICSI)ml(l  bi piesh  timc

A final  report?

Ilooz  Allcn  II;nnilton  eimetl  Ill  111

llelligilliOll  Scpl  18.  (lCLoldillg  to

Gates  Oil  OCI 30 LIIC;IS askrd  nlicth

ei BOO/ Allen If;imilton  11Fl(I 1iimitlcd

einail  Gates  piovided

Did lliei  dcleiinine  lioiv  inam  CIIS

and  said  lie  rv;is  tliinking  iilioiit  "iegula

toiy  ctimplivince  and  SOC 2 fmal  auclit

lit  ep," in iefeience to Sei s ice Oi gaiuy;i-
lion  Conl+oli  2 aiiiliting,  IIITICII  lookh.u

a COtill)nllla  S SeClll 111' plOCe';';Pg
I ain iio+  aware  iincl  liiive  not  ieen  ii

linal relio+i  hom BoozAllen." Gatcs
wrote  in the liacket  or docuiiieiits lie
provided  .Au+oinotive  Newb  'l fill(l

tliis  to lie eytreinely  tioribling.

I)V Gatei.  told  Tettle+on  io send  limi

tlie  reporl  rioiii  Booz.Allen  I-liiinilton

l)lit  in aiiollier  coiniiuiiuqric  that  doll

told  Lricas  "l'Ve  will  iio+  lye receiving  a

rormallegalrepon  Thisiqnotcusiom-

ary  (or  oln6orih  (reasonsl lVlio raid tr c
neededit  l'Vliyaievouaslang7"

As of  picsx  time,  Booz  Alleii  I Imnil-

ton liad  iiot  iesponded  to a ieqriesi

(roin  Auioinotive  Neixis  for  clarifcit-

tion  oii  its iole  in tlie  bieacli  +esponie

aiid  ilie  existence  of  a final  repon.

CaieGaid  said  it  issued  its  stateinem

in res1ionse  to "recent einail[x) ic-
ceived  liv some  CaieGaid  Dealeri.

Agems.  and Niitioiial  Acco+inix  coii-

cerning  an alleged  'ransoinwate  dirla

lireacli."'  ii WaS uttclear  ivliicli  otliet

parties  liesides  Auloinotive  News.  if

aiiy,  had  receRied  die  stateinent.

"There  are a lot of dczls.  busutess

deals  and  a lot  o[clients  tliai  aie  ielying

on tlie  pteinoiiiuon  that  CareGam  +iiid

sribsidiaries  are liandhng  their  dam

properly,  aim have  inade  cotntml-

riients  to CareGa+d.  and  CareG;ttd  11FIS

neverle+themknow."GaLehs+iid  "Thev

)us+ aci like notliing C'llC'l hiilipened

LAWSUIT
continued  from  Page 14

corii  t iaid.

The lVardh  and (ll[! Cluvilei deale+slii1i  sued
tlie  Bank  of Henin  for  li+eacli  o[  coiitract.  ncgli-

geni inisre1iresent.ition.  i;'icke+eering  and con-
sumei  frarid  violatioiih.  Tliei  alleged  in tlie  suit

ilie  liank  kiiew  alioru  tlic  icheine  liv  luiic  2018

"and  knori  ingli  iiiucd  Iti.ins  fin ii  liicli  it lipid iin

i:ollaicial  Iniicad  til ievc;iliiig  tliii  inlnrinatioii

to tlie  lVaids.  IIIL' li.ink  miidc  a conscioris  aiid  de-

lilieiii+c  dccisinn  tri Itiin  tlie  iclieinc
The (11111 allcgt's  tlic  liank  liackdatcrl  tlie  don-

file-lioolicd  loans  ;iiirl  tailcrl  tri  diiclosc  tn +lic

lVami cei  tam  s tatuclei  ri e+enl  pln iicallv l]l  I!St!111

iin ilic  timr's  kits during ini1icctioni  In iiddi-
tion.  it said tlie  liiink nai "llL'll  airaic"  it 11;'l( ;II)-

liniiinH  Inans lot tip iti 75 veliiclcs at a tiine biit
tlitln  i tell tli<ii to tlie  ll'a+ds  dtiting  negotianonx

on neu  liiiiny.md  giiiii<mlees

.lrrtntling  in an arfidavit  lii< Mark  l'Va+d, he dis-

coieied.i  pioblem  ll:llT  tlie  imientory  111 Decen'i-

liei  2018 'lilien  lie iviis in(opined  about  niissing

c;iti  l'i om  ilic  +iscd cai lots,  cai  s rot  ivliicli  the)'  liad

litii  niivcd  inonev  io pri+cli:ise  limit were  no longer

li+cient  io scll in pav liiick tlic lioi'rowed nioney."

The  Appelliite  Catii  t's Ailarcli  20 i riling  upheld  (l

lon'ei  co+iii  order  liariing  tlie  bank  fiom  setting

collateral  ivMe  +l'ie litigation  continries  ThP

cori+i  accepted  llie  Wards'  a+griineni  iliiii  iilloti-

ing  ilie  seizuie  of iisseis  1110111('I cause  tlieiii  "ii-

+epiiiable  liaiin"  A spokespeison  roy the dealet-

ship's  law  fnin  declined  lo coininenl  ori llie  cave

The bank's  knvyei  didn'i  +espoiid  io imiltiple

+nessages  from  Auiomo+ive  Neu's

NlWHIRE  NbWHIRE

DiinBoxe+li  AdamScott

Vice  Presidanl  of  Enginaerrng  '  %  ' Partner,  Texas  & Midwes+  Office
InmOtiVf!  i Performance  Brokerage  Services,  Inc

Toronto  Ontario  '. :  : Austin.Texas

Dodge  Jeep  Ram,  Seaford,  DE

Stellantis

Seaford.  Delawate

5  T  E L  L  IS  N  T  IS

)ileci  Santosh  l'iswanatlian..i  1'itiiicililed  liuimcii  bl+aleglSl

u'hote  philantli+oliic  actii  iticb  till:111111' siipponinB  local  food
ItanLt  an(l  donieblic  l  ioleiice  hlieltci  b le+l II)  il 110lllln.lliOli  tm

TIMF  n  cale  y nf  +li e Ye ai M ali c a diffe  rence  i n youi  cnm  m +i n iB

1nm the Stellamii  Dealer  1em'oA  S' :(:l  Mintn  iii  Dealers  coni  tii

email  DeiileTliiveTKltv@StellallllK  cnlil  Toi mnte  Inltitlllalliill  on

pai  me  rnig  irii  li m inen  inniig  inmoi  ni dealer  Lllll(I  :ll  atei

i I Inmotive

It  lleillS  UtllOTkillg  for }l)(11 Alinor  Cl)nlp(flit.  IlltiKI  IC(t'lllll'  ie+ving

as chiettechnical  officer  on sevr+al  p+og+ains He has t+ibsta+itial

xpencnce  Ill II!Llllll(;11  project  tnallagelnelll.  Ie.iiling  Cl l)

eamed  a liaclielni  'K degree  and a mastei'i  degree  m meclianical

cngnicermg  Irrim  11nie-l  lulinaii  Iniiuute  nt leclmiilngl  and tlie

lVe ate 1itoud  In rvelcotne  Admn
"rnlt  as Partner  tn our le"tas  &

)i4idwcsl  (Mict'  A graduate  nTTcxa<

lecli  Universilv.  Ad.im  lias  iiniaitse+l  ovei 25 )'ll  ( of  experience

ill  +llllOmOlive  ietail  wllll  Foid.  Geneial  AIDltn't  an(l Ni(San  He

lelVed  ;IS Gmllp  I AulOnltilnle'S  TlVellll  Gn)ill)  Ch(III  an(l  TeCeive(l
m+i Itiple  vlllJl  di  dii+i  ng his  ienui  e i n etecu  iive  nl(111agemelTl

Adain's  limad  underitanding  ofdeale+ilup  o1ie+ationt  cnupled
with  firsi-d;iss  customer  service  gives liim  specialized  knowledge

and  expe++iie  for lit(  cliemh
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INTERIM  CEO

MARCH  1, 2022

CONSULTING  AGREEMENT

Tliis  Consulting  Agreeinent  (tlie  "Agreeinent")  is ei'itered  ii'ito  tlie date set fort)i  on tlie

signature  page  by and between  CareGard  Warranty  Services  Inc.,  a Texas  Corporation  on belialf  of  itself

ai'id all of  its affiliates  ("CareGard"  or "Company")  l'iavii'ig  its principal  place  of  busii-iess  1900  Cl'iainpagne

Boulevard,  Grapevine,  Texas  76051;  Due  Figlie  LLC  a Wyoining  Liinited  Liability  Coinpany  witli  its

address  125 S King  Street  2A,  Jackson,  Wyoining  83001-1045  ("Due  Figlie=)  and Shawn  Lricas,  tlie  Interiin

CEO  of  lBasket  currently  a division  of  AFG  Companies  ("Interiin  CEO=).  Tlie  paities  agree  as follows:

1. 4.  Tl'ie Interim CEO lias con'ipleted a wide array of successful business engageinents
affording  )iim  tlie  laser  vision  needed  to cross  industries,  tackle  inultiple  cliallenges,  and positively  impact

CareGard's  )usiness  quickly.  Tlie  Interim  CEO  is accountable  for  results  and without  tlie  cost  to Coinpany

for  bei'iefit  packages,  long  term  contracts,  severance,  and other  perks  associated  witli  a full  tiine  liire.

Instead  tl'ie  focus  is on solving  cliallenges  immediately,  so CareGard  can  realize  a positive  finai'icial  impact.

The  Interim  CEO  will  act as a tactical,  strategic  lielp,  advisor  and mentor  to tlie  Coinpany  and provide

advice  and assistance  to tlie  Company  related  to tlie  Developinent,  Marketing  and Ctistoi'ner  Suppoit  of

lBasket,  Tronix  and CareGard.  Interim  CEO  sl'iall  assist  Compaiqy  in seeking  and providing  corporate

guidance,  including,  but  not  liinited  to, corporate  advice,  strategy,  general  inentoring  and advice  on t)ie

lBasket,  Tronix  and CareGard  products.  Interim  CEO  will  work  directly  witli  Wriglit  Brewer  regarding

lBasket,  CareGard  and  Tronix  to provide  tlie  following:

a. ) Finalize  the lBasket  App  features  wit)'i  Ismael  and Travis,  content  ai-id function  (teclinical

documentation).

b. ) Finalize  wire  frames  of  IBasket  for  product  launch  no latei'  tlian  Marcli  15, 2022  so tliat  a

product  launc)i  of  May  31,  2022  is acl'iievable.

c. ) Finalize  Agreement,  Integration  and launch  with  Soutli  East  Toyota  and CareGai'd  including

lBasket  for  Lifetime  Limited  Warranty  of  batteries  and CV  Axles.

d. ) Introduce  Company  to Cox  Automotive,  CarNow  and otlier  relationships  at NADA  2022  in

Las  Vegas  for  potential  paitnerships.

e. ) Introduce  new  OE's  (original  equipment  inanufacturer),  distributors  and dealers  to CareGard,

lBasket  and Tronix.

f.)  Finalize  legal  structure  of  entities  witli  Wrig)it  as quickly  as possible.

g.) Finalize  by  Marcli  10, 2022  - Sales,  Marketing,  Custoiner  Support  organizatioi'i  chait,

processes  and work  flow  to streainline  coinpany  perforinance  and review  in Las Vegas  at

NADA.

li.) Finalize  secririty  compliance  of  AFG  Companies,  CareGard  and 1 Basket  witli  OE"s  and i'najor

automotive  groups.

2. Compensation.  Interim  CEO,  sliall  receive  a total  of  Sixty  Tliousand  Dollars  ($60,000.00)  payable

as follows:

1
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a.

b.

C.

On oi' before  Marcli  1, 2022,  tlie  ainount  of  Twenty  Tliorisand  Dollai's  ($20,000.00).

Oi'i or before  April  1, 2022,  tl'ie  an-iount  of  Twenty  Thousand  Dollai's  ($20.000.00).

On or Liefore  May  2, 2022,  the  ainount  of  Twenty  Tliousand  Dollai's  ($20.000.00)

Due  Figlie  or assigns  will  also  receive  an "Agent  Fee"  up to $1.00  for  all new  business  brougl'it  to

CareGard  Wai'ranty  Services.  This  fee will  be negotiated  between  Wriglit  Brewer,  Coinpany  CEO.  ai'id

Shawn  Lucas.  Interiin  CEO  on a case by case basis,  as product  i'iqargins  warrant.

Coinpany  and Due  Figlie  agree  to negotiate  in good  faitli  botli  founder  shai'es  of  Tronix/lBasket

and  milestone  equity  coinpensation  up to 20%,  as agreed  to in writing  by Wriglit  Brewer  and Sliawi'i  Lucas.

All  payinents  due  and payable  will  be sent  wire  or  ACH  to tlie  bank  account  directed  by Interiin  CEO.

3. Term  and  Termination.  Tlie  term  of  this  Agreement  sliall  coininence  on Marcli  1, 2022  and

terinii'iateonMay31,2022,witl'ioutfuit)ierobligationorliabilitybyeitl'ierPaity.  However,tl'ieobligations

of  paragraphs  5, 7 and  8 below  slial)  survive  terinination  of  tliis  Agreeinent.

a)  CompanyandlnteriinCEOwillworkonanemp1oyinentagreeinentforInteriinCEOtobecoine

the  permanent  CEO  of  lBasket  by  June  1, 2022  sliould  botli  Paities  imitually  agree  on tlie  terins

including  tlie  equity  and  coinpensation  plan.

b)  Interiin  CEO  wil)  fly  to Dallas  Texas  as needed  to meet  wit)i  tlie  AFG  developinei'it  teain  and

CareGard  inarketing  team.  Interiin  CEO  will  listen  and  learn  l'iow  tlie  AFG  developi-iiei'it  teain

currently  conducts  business.  Coinpany  will  reimburse  Interiin  CEO  for  reasonable

Accommodations  (Hotel,  Airbnb  etc.),  Transpoitation  (Rental  Car,  UBER  etc..)  Airfare,  and

ineals  froin  November  2021 througli  May  31, 2022.  Coinpany  will  also reiinburse  Interiin

CEO  for  all reasonable  expenses  to attend  tlie  NADA  in Las  Vegas  Marcli  10-14,  2022.

4. Interim  CEO.  Interiin  CEO's  relations)iip  with  tlie  Coinpanv  will  be tliat  of  an independent

contractor  and not  tliat  of  an ei'iiployee.  Interiin  CEO  will  not  be eligible  for  any  einployee  bei'iefits,  nor

will  t)ie  Coinpany  inake  deductions  fi'O}Tl payments  inade  to Interiin  CEO  for  employinent  or incoine  taxes,

all  of  wliicli  will  be Interiin  CEO's  responsibility.  Interim  CEO  will  liave  no autliority  to enterinto  contracts

tliat  bind  the Con'ipai'iy  or create  obligations  on the pait  of  t)ie Coinpany  witliout  tl-ie prior  written

autl'iorization  of  Wriglit  Brewer  whicli  can be in tlie  form  of  email  or text  inessage.

Nondisclosure  of  Confidential  Information.

a. Agreement  Not  to Disclose.  Interim  CEO  agrees  not to disclose  or use, in any inanner,  any

Confidential  Information  (as defined  below)  disclosed  to Interiin  CEO  by tl'ie  Coinpany  for  Interim

CEO's  own  use or for  any purpose  otlier  tlian  to carry  out  discussions  concerning,  and the

undeitaking  of, t)ie Services.  Interim  CEO  agrees  to take  all reasonable  ineasures  to protect  tlie

secrecy  of  and avoid  disclosure  or use of  Confidential  Inforination  of  tlie  Company  in order  to

prevent  it froin  fallii'ig  into  tlie  public  domain  or  tlie  possessioi'i  of  persons  otlier  tl'ian  agents  of  tlie

Coinpany  or persons  to wlioin  tlie  Coinpany  consents  to sricli  disclosure.  Upon  request  by tlie
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Company,  any  inaterials  or docuinei'its  tliat  liave  Lieen fui'nislied  by tlie  Coinpany  to Interiin  CEO

in any  manner  in connection  with  tlie  Services  sliall  be pi'oinptly  returned  by Ii'iteriin  CEO  to the

Coinpany.

b.  Definition  of Confidential  Information.  =Comidential  Infoi'ination=  ineans  any inforination,

technical  data or know-liow  (wlietliei-  disclosed  before  oi'  after  tlie date of  tl'iis Agreeinent),

including,  but not liinited  to, infori'iqation  relating  to business  and product  or service  plans,

financial  projections,  custoiner  lists.  business  foi'ecasts.  sales  and  merchai'idising,  luiinan

resources,  patents,  patent  applications,  coi'iiputei'  object  or source  code,  researcli,  inventions,

processes,  designs,  drawii'igs,  engineerii'ig,  inarketing  or finance  to be confidential  or proprietary

or whicli  information  worild,  under  tlie circuinstances,  appear  to a reasoiiable  person  to be

confidential  or proprietary.  Confidential  Inforination  does  not include  inforination,  tecl'inical  data

or know-how  tl'iat:  (i)  is in tlie  possession  of  li'iteriin  CEO  at the  tin'ie  of  disclosure,  is currently

known  by Interim  CEO  througl'i  industry  experience  or knowledge  obtained  by Interin'i  CEO  or

shown  by Interim  CEO's  files  and i'ecords  iinmediately  pi-ior  to t)ie  tiine  of  disclosure;  or (ii)

becomes  pait  of  tlie  public  knowledge  or literatui-e,  not  as a direct  or indirect  i'esult  of  any  improper

inaction  or action  of  Interim  CEO.  Notwitlistanding  tlie foregoii'ig,  Interiin  CEO  inay  disclose

Confidential  Information  witli  tlie  prior  written  appi'oval  of  the  Coinpany  or  pursuant  to t)ie  order

or  requirement  of  a couit,  adininistrative  agency  or otliei'  governinental  body.

6. No  Rights  Granted.  Nothing  in tl"iis Agi'eei'i'ient  sliall  be coi-istrued  as granting  any  rig)its  under

any  patent,  copyright  or otlier  intellectual  property  riglits  of  tlie  Coinpany,  nor  sliall  t)iis  Agreement  grant

Interim  CEO any  riglits  in or  to  t)ie  Coinpany"s  Confidential  Infoi-ination,  except  tlie  limited  riglit  to use tlie

Confidentia)  Information  in connection  witli  tlie  Services.

7. Assignment  of  Intellectual  Property.  To  t)ie  extent  that  Interiin  CEO  jointly  or solely  conceives,

develops or reduces  to practice  any new  invei'itions,  original  works  of  arit)'iorsliip,  trademarks,  service

marks,  trade  dress,  developments,  coi'icepts,  know-how,  iinproveinents  or trade  seci'ets,  wlietlier  or not

patentable  or registrable  under  copyriglit  or siinilar  laws  or otlier  inte)lectual  propeity  w)'iicli  would  be

deemed  to  be Confidentiallnformation  of  tlie  Coinpany  (collectively,  =]ntellectual  Propeity")  wliicli  clearly

relates  to tl"ie Company's  business  or  teclmology  and lias been  created  by tl'ie Interim  CEO  solely  or  jointly

in the course  of  tlie  performance  of  Services  relatii'ig  to tlie  Coinpany,  Interiin  CEO  liereby  acki'iowledges

that it is "work  inade  for  )iire"  for  tlie  benefit  of  tl'ie Coinpany  and liereby  assigns  all riglits,  titles  and interest

to sucli  Intellectual  Property  to t)'ie Company.

8. Duty  to ASSiSt  As  requested  by tlie  Con'ipany  and only  witli  respect  to Intellectual  Property  created

by Interitn  CEO  for  tl'ie Company  as provided  in paragrapli  7 above,  Interiin  CEO  s)ial)  take  all steps

reasonably  necessary  to assist  tlie  Company  in perfecting,  obtaining  and enforcing  in its own  name  any

such  Intellectual  Propeity  rig)it.

9. No Conflicts.  Interim  CEO  represents  tliat  Interiin  CEO's  compliance  witli  tlie terins  of  tl'iis

Agreement  and provision  of  Services  liereunder  will  not  violate  any  duty  w)iicli  Interiin  CEO  inay  )iave  to

any  ot)ier  person  or entity  (suc)i  as a present  or foriner  einployer),  and Interim  CEO  agrees  tliat  Interii'n

CEO will  not  do anytliing  in tlie  performance  of  Services  )iei-eunder  t)iat  wouid  vioiate  any  suc)'i  duty.  Tlie
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Company  agrees  not to request  tliat  tlie Intei'ii'i'i  CEO  do anytliing  illegal  or tliat  would  break  Local,  State

or Federal  Law  or violate  any i'ighls  of  otliei'  tl'iii'd  paities.  In addition,  Interiin  CEO  agrees  tliat,  during  tlie

tenn  of  this  Agreeinent.  Ii'iteriin  CEO  sl'iall  pi'oinptly  notify  t)'ie Coinpany  in writing  of  any direct  competitor

of  the Company  which  Interiin  CEO  is also performing  services.  It is understood  that  ii"i suc)i evei-it, tlie

Company  will  review  wlietlier  Interiin  CEOIs  activities  are consistent  witli  Interim  CEO  reinaining  as an

Interiin  CEO  of  tlie Coinpany.

10.  Miscellaneous.  Any  term of  tliis  Agi'eeinent  inay  be ainended  or waived  only  witli  the written

consent  of  the parties.  So long  as Ii'itei'iin  CEO  continues  to serve as an Interim  CEO  to tlie Coinpany,

Interim  CEO  l'iereby  consei'its  to tlie Coinpany  including  Interiin  CEO's  name on its inarketing  inaterials,

Web site or private  placeinent  meino.  or offering  n'iaterials  as an Interim  CEO  of  tlie Compai'iy.  Tliis

Agreement,  including  any scliedhiles  liereto,  constitute  tlie  sole agreement  of  tlie paities  and supersedes  all

oral  negotiations  and pi'ior  writings  witl'i  respect  to t)ie subject  inatter  l'iereof.  Tlie  validity,  ii'iterpretation,

construction  and perforinance  of  tliis  Agreen'ient  sliall  be governed  by tlie  laws  of  tlie  State  of  Texas,  witl'iout

giving  effect  to the principles  of  conflict  of  laws.  Tliis  Agreeinent  may  be executed  in counterparts,  each of

whic)i  shall  be deeined  ai'i original,  but all of  whic)i  toget)ier  will  constitute  one and tlie  same instniinent.

IN  WITNESS  WHEREOF,  tlie undersigned  agree to and liave  executed  tliis  Agreement  as of  Marcli  1.

2022.

Interim  CEO

By: ___f"Az,IIIJ""J -r7i  _

DocuSigned  by:  _

I ,_.-- ---   -_,"

By: _I _ _c__7-_ _-----

- L' 3';€:]:-

Name:  CareGard  Warranty  Services  lnc.,

Address:  1900  Cliainpagne  Boulevai'd

Grapevine,  Texas  76051

[)H((3;  3/1/2022

- k7F1;D-F"7B')EF471 -=

Naine:  Sl'iawn  Lucas

Address:  2112  Huntington  Lane  #B

Redondo  Beach,  CA  90278

Date:  3/1/2022

1)p(4 pirrl;zi  T T {'

By:fflc-or -J-Jig--d b,y: . _.
- uEUJJJUF50CgCUL77gM€48FS

125 S King  Street  2A

Jackson,  Wyoining  83001-1045

Date:  3/1/2022
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INTERIM  CEO

JUNE  1, 2022

CONSULTING  AGREEMENT

Tliis  Consulting  Agreeinent  (tlie  "Agreeinent=)  is entered  ii'ito  the date  set foi-tli  on tlie

signature  page  by and between  CareGard  Warranty  Services  Inc.,  a Texas  Corporation  on belialf  of  itself

and  all ofits  affiliates  (=CareGai'd=  or =Coinpany")  liaving  its principal  place  of  business  1900  Chai'i'ipagne

Boulevard,  Grapevine.  Texas  7605];  Due  Figlie  LLC  a Wyoi'ning  Limited  Liability  Coinpany  with  its

address  125  S King  Street  2A,  Jackson,  Wyoming  83001-1045  ("Due  Figlie")  and  Sliawn  Laicas,  tlielnteriin

CEO  of  ]Basket  currei-itly  a division  of  AFG  Coinpanies  ("Interii'n  CEO").  Tlie  paities  agree  as follows:

1. Services.  Tlie  Interiin  CEO  lias coinpleted  a wide  array  of  successfu)  business  engageinents

affording  liiin  tlie  laser  vision  needed  to cross  industries,  tackle  mu)tiple  challenges,  and positively  iinpact

CareGard'sbcisinessqciickly.  T)ielnterimCEOisaccoymtableforresultsandwitliouttliecosttoCompany

for  benefit  packages,  long  teri'ii  contracts,  severance,  and otlier  perks  associated  with  a full  tiine  liire.

Instead  the  focus  is on solving  challenges  immediately,  so CareGard  can  realize  a positive  financial  iinpact.

The  Interim  CEO  uiill  act as a tactical,  strategic  lielp,  advisor  and mentor  to tl'ie Coinpany  and provide

advice  and assistance  to tlie Company  related  to tl'ie Development,  Marketing  and Custoiner  Suppoit  of

lBasket,  Tronix  and CareGard.  Interiin  CEO  sliall  assist  Company  in seeking  and proyiding  co'rporate

guidance,  including,  but  not liinited  to, corporate  advice,  strategy,  general  mentoring  and advice  on tlie

lBasket,  Tronix  and CareGard  products.  Interim  CEO  will  work  directly  witli  Wriglit  Brewer  regarding

IBasket,  CareGard  and Ti'oi'iix  to provide  tlie  following:

a. ) Laiincli  the  lBasket  App  features  phase 1 witli  Isi'nael  and Trayis,  content  and frinction

(techi-iical  documentation)  already  provided.  P)iase  2 lBasket  App  target  completion  by end

of  August.

b. ) Wire  fraines  of  IBasket  pliase  2 are finalized  and  provided.

c. ) Soutli  East  Toyota  executive  and  tec)inical  teain  confirmed  on May  3],  2022  call  tliat  tlie  launcli

date is August  1, 2022  for  Limited  Lifetime  Warranty  of  batteries  and CV  Axles.  SET

confirined  tlieii'  suppoit  for  lBasket  as well.

d. ) Launch  Doi'i  Davis  Auto  Group  Tronix  Bl  and ]Basket  week  of  June 13"'  and tlie  dealersliip

groups  proposed  to Wriglit  in tl'ie sales  plan  tl'irorigli  tlie  first  week  of  August  2022.

e. ) David  Fouts  Sr. VP  of  Cox  Autoinotive  is interested  in potential  paitnersliips  witl'i  t)'ie products

we  are offering  SET.

f. ) Finalize  docuinentation  and security  compliance  for  AFG  Coinpanies,  CareGard,  Tronix  and

lBasket  by reviewing  and iinplementing  t)ie following  if  approved  in writing  by Wriglit

Brewer;  ISO 27001,  SOC  I and SOC 2 Compliance,  FTC  Deceinber  9, 2022  deadline

coinpliance,  PCI-DSS  coinpliance  (ceitification  not  needed  at this  point).

2. Compensation.  Ii'iteriin  CEO,  sliall  receive  a total  of  Foity-Thousand  Dollars  ($40,000.00)

payable  as follows:

a. On or before  June  1, 2022,  t)ie  ainount  of  Twenty  Tliousand  Dollars  ($20,000.00).
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b. On or before  hily  1, 2022,  tlie  ainount  of  Twenty  Tliousand  Dollars  ($20.000.00).

Due  Figlie  or assigns  will  also  receive  an "Agent  Fee= up to $1.00  for  all new  business  bi'ouglit  to
CareGard  Warranty  Services.  T)"iis fee will  be negotiated  between  Wi'iglit  Bi'eyver,  Coinpai'iy  CEO,  and
Sha'wn  Lucas,  Ii'iterin'i  CEO  on a case by case basis,  as product  inargins  vvarrant.

Coinpany  and Due  Figlie  agree  to negotiate  in good  faitli  botli  founder  s)iares  of  Tronix/lBasket

and  inilestone  equity  compensatioi'i  up to 20%,  as agreed  to in writing  by Wi'iglit  Brewei'  and Sliawn  Lucas.

All  payments  due  and  payab]e  will  be sent  wire  or  ACH  to tlie  bank  accoui'it  dii'ected  by Interiin  CEO.

3. Term  and  Termination.  Tlie  terin  of  tl'iis Agreeinent  sliall  cominence  on June  I, 2022  and
terininate  on July  31,  2022,  witliout  fuitl'ier  obligation  or )iability  by eitliei'  Party.  However,  tlie  obligations

of  paragraplis  2, 5, 7 and 8 below  sl'iall  survive  termination  of  tliis  Agreeinent.

a)  Compai'iyai'idlnterimCEOwillworkonaneinployinei-itagreemei'itforlnteriinCEOtobecome

tlie  pern'ianent  CEO  of  IBasket  by  June  1, 2022  s)'iould  botli  Paities  imitcially  agree  on tlie  terms

including  tlie  equity  ai'id compensation  plan.

b)  Interim  CEO  will  fly  to Dallas  Texas  as needed  to meet  witl'i  tlie  AFG  development  teain  and

CareGard  marketing  team.  Interii'n  CEO  wil)  listen  and learn  liow  tlie  AFG  developinent  teain

currently  conducts  brisiness.  Coinpany  will  reiinbui-se  Interiin  CEO  for  reasonable

Accommodations  (Hotel,  Airbnb  etc.),  Transportation  (Rental  Car,  UBER  etc..)  Airfare,  and

meals  froin  June  1 tlirougli  July  31,  2022.

4.  Interim  CEO.  Interiin  CEO's  relationsliip  witli  tlie Coinpany  will  be tl-iat of  an  independent

contractor  and not  tliat  of  an en'iployee.  Interim  CEO  wiH  not be eligible  for  any einployee  benefits,  nor

will  tlie  Coinpany  inake  deductions  froin  payinents  inade  to Interiin  CEO  foi'  einployinent  or incon"ie  taxes,

all of  wliicli  will  be Interim  CEO's  responsibility.  Interiin  CEO  will  liave  no autliority  to enter  into  contracts

that  bind  the Compai'iy  or create  obligations  on tlie pait  of  tl'ie Coinpany  without  the prior  written
autliorization  of  Wriglit  Brewer  w)iicli  can be in t)ie forin  of  email  or text  inessage.

5. Nondisclosure  of  Confidential  Information.

a. Agreement  Not  to Disclose.  Interim  CEO  agrees  not to disclose  or use, in any i'nanner,  any

Confidential  Inforination  (as defined  below)  disclosed  to Interiin  CEO  by tl'ie Company  for  Interiin

CEO's  OWn use or for  any purpose  otlier  tlian  to carry  out discussions  concerning,  and the

undeitaking  of, tl'ie Services.  Interiin  CEO  agrees  to take  all reasonable  ineasures  to protect  tlie

secrecy  of  and avoid  disclosure  or use of  Confidential  Inforination  of  the Company  in order  to

prevent  it fi'oin  fa)ling  into  tlie  public  doinain  or tlie  possession  of  persons  otl'ier  tlian  agents  of  tlie

Coinpany  or persons  to w)'ioin  tl'ie Coinpany  consents  to SLICI1 disclosure.  Upon  request  by the

Coinpany,  any  materials  or docuinei'its  tliat  )iave  been  furi'iislied  by tlie  Coinpany  to Interin'i  CEO

in any  inanner  in connection  witli  tlie  Services  s)iall  be proinptly  returned  by Interim  CEO  to t)ie

Company.
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b. Definition  of  Confidential  Information.  '-Confidential  lnforination"  ineans  any inforination,

teclmical  data or know-liow  (svlietlier  disclosed  before  or after  tlie date of  this  Agreement),

including,  tuit  not liinited  to, infoi'ination  i'elating  to business  and product  or service  p)ans,

financial  projections,  custoinei'  lists,  business  forecasts,  sales  and  inercliandising,  l'unnan

resources,  patents,  patent  applications,  coinputer  object  or source  code,  researcli,  inventions,

processes,  designs,  drawings,  engineering.  inai'keting  or finance  to be confidential  or proprietary

or whicli  informatioiq  would,  under  tlie circui'i"istances,  appear  to a reasonable  person  to be

confidential  or proprietary.  Confidential  Infoi'i'iqation  does  not  inc)ude  inforination,  technical  data

or know-liow  tliat:  (i) is in tlie  possession  of  Interiin  CEO  at tlie  tiine  of  disclosure,  is currently

known  by Interiin  CEO  tlirougli  industry  experience  or knowledge  obtained  by Interim  CEO  or

shown  by Interim  CEOas files  and records  iininediately  prior  to tlie  time  of  disclosure;  or (ii)

becoines  patt  of  tl'ie  public  knowledge  or literature,  i'iot  as a direct  or  indirect  result  of  any  improper

inaction  or action  of  Interiin  CEO.  Notwitlistanding  tlie foregoing,  Interim  CEO  may  disclose

Confidential  Information  wit)i  tlie  prior  written  approvai  of  tlie  Company  or pursuant  to tlie  order

or requireinent  of  a couit,  administrative  agency  or otlier  governmental  body.

6. No  Rights  Granted.  Notliing  in tliis  Agi'eeinent  sl'iall  be construed  as granting  any  riglits  under

any  patent,  copyright  or otlier  intellectcial  property  riglits  of  tlie  Coinpany,  nor  shall  this  Agreement  grant

Interim  CEO  any  rig)its  in or  to tlie  Coinpany's  Confidential  Information,  except  the  limited  riglit  to use t)ie

Confidential  Inforination  in connection  witli  t)ie Services.

7.  Assignment  of  Intellectual  Propertv.  To  tlie  extent  tliat  Interim  CEO  jointly  or solely  conceives,

develops  or reduces  to practice  any new iiwentioi'is,  original  works  of  autliorsliip,  trademarks,  seryice

marks,  trade  dress,  developi'iients,  concepts,  know-how,  iinproveinents  or trade  secrets,  wliether  or not

patentable  or registrable  under  copyrigl'it  or siinilar  laws  or other  intellectual  propeity  wliic)'i  would  be

deemed  to be Confidential1nforination  of  tlie  Coinpany  (col]ectively,  "Intellectual  Propeity")  wliich  clearly

relates  to tlie  Coinpany's  business  or teclii'iology  and lias  been  created  by tlie  Interiin  CEO  solely  or  jointly

in the  course  of  tl'ie performance  of  Sei-vices  relating  to tlie  Company,  Interim  CEO  l'iereby  acknowledges

that  it is "work  inade  for  hire"  foi'  tlie  benefit  of  tlie  Coinpany  and  liereby  assigns  all  rig)its,  titles  and interest

to sricli  Intellectual  Propeity  to tlie  Coinpany.

8. Duty  to  ASSiSt  As  requested  by the  Coinpany  and  only  witli  respect  to Intellectual  Propeity  created

by Interim  CEO  for  tlie  Coinpany  as provided  in paragrapl'i  7 above,  Interim  CEO  s)iall  take  all steps

reasonably  necessary  to assist  tlie  Company  in perfecting,  obtaining  and enforcing  in its own  name  any

SLICII Intellectual  Propeity  rig)it.

9. No Conflicts.  Interiin  CEO  repi'esents  tliat  Interiin  CEO's  compliance  witli  tlie  terms  of  this

Agreeinent  and provision  of  Services  liereunder  will  not  violate  any  duty  wliic)i  Interim  CEO  may  liave  to

any  otlier  person  or entity  (sucli  as a present  or foriner  einployer),  and Interim  CEO  agrees  tliat  Interim

CEO  will  not  do anything  in tlie  performai-ice  of  Services  hereunder  t)iat  wocild  violate  any  SLICII duty.  Tlie

Company  agrees  not  to request  t)iat  tlie  Interiin  CEO  do ai'iytliing  illegal  or that  would  break  Local,  State

or Federal  Law  or violate  any  rights  of  otlier  third  paities.  In addition,  Interiin  CEO  agrees  tliat,  during  tlie

term  of  tliis  Agreeinent,  Interiin  CEO  s)iall  proinptly  notify  tlie  Coinpany  in writing  of  any  direct  competitor
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of  tlie Company  wliicli  Intei'im  CEO  is also pei'forinii'ig  services.  It is understood  tliat  in sucli  event.  the
Coinpany  sxill i'eview  sylietlier  Interii'iq  CEOas  activities  are consistent  witli  Interiin  CEO  reinaining  as at"i
Intei'ii'ii  CEO  of  tlie Coinpany.

10. Miscellaneous.  Any  tei'in  of  tliis  Agreeinent  may Lie amended  or waived  only  with  the written
consent  of  tlie parties.  So long  as Interiin  CEO  continues  to serve as an Interiin  CEO  to the Company.
Interii'i'i  CEO  liereby  consents  to tlie Coinpany  including  Interim  CEO's  naine  on its inarketing  materials,
Web site or private  placeinent  n'ien'io, or offerii'ig  inaterials  as an !nterim  CEO  of  the Con'ipany.  This
Agreeinent.  including  any scliedules  liereto,  constitute  the sole  agreement  of  tlie  patties  and supersedes  all
oral negotiations  and prior  writings  witli  respect  to tlie subject  matter  liereof.  Tlie  validity,  interpretation,
constructioi'i  and perforinance  of  tliis  Agreeinent  s)iall  be governed  by  tlie  laws  of  tlie  State  of  Texas,  without
giving  effect  to tl-ie pi-inciples  of  conflict  of  laws.  T)iis  Agreement  may  be executed  in counterparts.  eacli  of
wliicli  sliall  be deeined  an original,  bcit all of  whicli  togetlier  will  constitute  one and the same instrument.

IN  WITNESS  WHEREOF,  tlie undersigned  agree to and )iave executed  this  Agreetnent  as of  June 1,
2022.

Comnanv InterimCEO  i
DocuSigned  by

By:  '...z__ sy: poS:edmys I- apaitciis;iopacai"s

Naine:  CareGard  Warranty  Services  Inc.,

Address:  1900 Cliainpagne  Boi_ilevard

Grapevine,  Texas  76051

Date:  "/3/2022

I

- "-C335")CADAO764:B

Naine:  Sliawn  Lucas

Address:  2112  Huntington  Lane  #B

Redondo  Beacli,  CA  90278

Date: 6/3/2022

Jl:'\,-i-"
125 S King  Street  2A

Jackson,  Wyoming  83001-1045

Date:  6/3/2022
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UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

   

DUE FIGLIE LLC AND SHAWN 

LUCAS.  

§ 

§ 

 

Plaintiffs, § 

§ 

 

v. § CIVIL ACTION NO. _____________ 

 §  

RALPH WRIGHT BREWER III, and 

AFG COMPANIES, INC.,  

§ 

§ 

§ 

         JURY TRIAL DEMAND 

  

Defendants. 

§

§ 

 

 §  

 

PLAINTIFFS’ ORIGINAL COMPLAINT 

 

Plaintiffs’ Due Figlie LLC and Shawn Lucas (“Due Figlie”) files this Original Complaint 

against Defendants Ralph Wright Brewer III and AFG Companies, Inc., (collectively, 

“Defendants”) and respectfully shows the Court the following: 

This case arises out of a complex and coordinated scheme of fraudulent misrepresentations, 

bad faith conduct, State and Federal whistleblower retaliation claims, fraudulent inducement, 

violations of the Securities Exchange Act of 1934 (“Exchange Act”) including violations of failure 

to file a beneficial ownership reports during the relevant time, Section 13(d)(1), The Sarbanes 

Oxley Act (“SOX”) anti-retaliation provision, defamation and breaches of oral and written 

contracts orchestrated by Defendant Ralph Wright Brewer III and the corporate entities under 

Defendants control. Defendants concealed a critical ransomware attack, misrepresented their 

operational readiness and data security compliance, fraudulently induced Due Figlie, defamed Due 

Figlie, failed to file proper beneficial reports pursuant to the Exchange Act, violated Sox anti-

retaliation provision, and failed to fulfill their obligations under multiple agreements with Plaintiffs 

Due Figlie. Through this misconduct, Defendants unjustly enriched themselves, caused significant 
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financial harm to Plaintiffs and others, and jeopardized Plaintiffs’ business and personal 

relationships, reputation, and strategic initiatives. Plaintiffs now seek to hold Defendants 

accountable for their actions and recover damages for the harm caused. 

I. PARTIES 

 

3. Shawn Lucas is a resident of the State of California and serves as a member of Due 

Figlie LLC, collectively referred to hereafter as Due Figlie.  Shawn Lucas is a Federal 

Whistleblower protected under Commission Rule 21F-17(a) of the Securities and Exchange 

Commission, FTC Whistleblower protected under the FTC Whistleblower Act of 2021, as well as 

and State Whistleblower protected under numerous State Whistleblower laws across the United 

States.   

4. Due Figlie is a limited liability company in Wyoming, with its’ principal offices in 

Jackson, Wyoming. Due Figlie is a consulting, advisement company for businesses and individuals 

in the automotive vertical and other industries.  Due Figlie is an innovator of service contracts, 

lifetime limited warranties, B2B and B2C Software as a Service solution for automotive 

manufacturers, distributors, dealers, third-party companies and consumers.  Due Figlie entered into 

multiple Consulting Agreements with CareGard Warranty Services Inc., (“CareGard”) their 

holding company AFG Companies Inc, (“AFG Companies” “AFG” or “AFG Entities”) and their 

subsidiaries as CareGard wished to expand new products and technology solutions into the 

automotive market.  

5. Defendant Ralph Wright Brewer III (“Brewer”) is an individual residing in 

Bartonville, Texas, and serves as the Chairman and CEO of CareGard Warranty Services, AFG 

Companies Inc. and its subsidiaries.  Defendant Brewer is the architect of the fraudulent schemes, 

whistleblower retaliation, securities fraud under the Exchange Act, SOX Act anti-retaliation 
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provision, fraudulent inducement, defamation and bad faith actions described in this lawsuit, acting 

personally and through the Defendant AFG entities to misrepresent material facts, conceal a 

significant ransomware attack, and enrich himself at the expense of Due Figlie. 

6. Defendant Brewer exercised complete control over the AFG entities, disregarding 

corporate formalities and using the entities as his alter ego to commit fraud and evade contractual 

obligations.  

7. Defendant AFG Companies, Inc. is a Texas domestic for-profit corporation that 

played a key role in facilitating the misconduct alleged in this lawsuit with its principal place of 

business in Grapevine, Texas. It participated in misrepresenting AFG’s compliance and 

performance during negotiations and actively benefited from the fraudulent actions described 

herein. 

II. JURISDICTION AND VENUE 

 

8. This Court has jurisdiction over this action pursuant to 28 U.S.C. § 1331, as 

Plaintiff asserts claims arising under federal law, including violations of the Securities Exchange 

Act of 1934, Section 10(b) (15 U.S.C. § 78j(b)), and Rule 10b-5 promulgated thereunder. 

Defendants engaged in fraudulent conduct and deceptive practices in connection with the purchase 

or sale of securities, including stock and warrant agreements issued to Defendant Brewer and his 

affiliated entities. 

9. This Court also has jurisdiction under 28 U.S.C. § 1332(a), as there is complete 

diversity of citizenship between Plaintiffs Due Figlie, Shawn Lucas, and the Defendants, and the 

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

10. Plaintiff Due Figlie is a citizen of Wyoming, its members are California citizens 

and Plaintiff Shawn Lucas is a citizen of California, while the Defendants are citizens of Texas. 

Case 3:25-cv-00629-N     Document 1     Filed 03/14/25      Page 3 of 36     PageID 3

Copy from re:SearchTX



The corporate defendant, AFG Companies, Inc., is Texas corporation, and conducts business 

operations in Texas. Defendants Brewer is an individual residing in Texas. 

11. Venue is proper in this District under Section 27 of the Exchange Act, 15 U.S.C. § 

78aa, and 28 U.S.C. § 1391(b). Many of the acts and transactions alleged in this Complaint, 

including the dissemination of materially false and misleading statements and omissions, occurred 

in substantial part in this District. Brewer also transacts business in this District. 

12. This Court has personal jurisdiction over all Defendants because they reside, are 

incorporated, or conduct substantial business in Texas, including within the Northern District of 

Texas. Defendant Brewer resides in Texas and personally participated in the misconduct alleged 

herein. The corporate defendant Texas-based entities whose operations are in Texas and central to 

the Plaintiffs’ claims in this case. By entering into agreements with Due Figlie, performing actions 

in furtherance of the fraudulent scheme, and breaching obligations in the Northern District of 

Texas, Defendants purposefully availed themselves of the jurisdiction of this Court. 

 

III. FACTUAL BACKGROUND 

 

A. Brewer’s Scheme to Defraud Due Figlie and Shawn Lucas 

 

13. Plaintiff Shawn Lucas introduced BEN AI to Defendants Brewer and AFG after 

meeting with Michael Lucas and Tyler Luck in San Diego County, California.  Tyler Luck 

presented a demonstration on his mobile phone of the BEN AI Avatar to Shawn Lucas who thought 

this could revolutionize the automotive vertical.  On May 11, 2023, Shawn Lucas after review of 

information and discussions with BEN AI followed up with Defendant Brewer on the opportunity 

with BEN AI and sent to Brewer via email the Confidential BEN AI power point and subsequently 

had a meeting that same day at 1:30 p.m. CST with Brewer. 
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14. On June 5, 2023, Brewer texted Shawn Lucas: “Does Chris (Chris Gaertner, now 

Chairman of BEN AI) have a vision to capitalize on providing F&I (Finance & Insurance) products 

to the (auto) industry using BEN?”   

15. On June 21, 2023, Defendant Brewer with Shawn Lucas met with the DHC 

Acquisition corporate executive Chris Gaertner and advisor Richard Miller.  Defendant Brewer 

stated:   

“I’m leaning more to betting on the come, less cash for me and more shares of the 

parent company (BEN AI). First of all, I want to do a deal, number two, the big 

upside for me has always been the technology that’s where the long-term money is 

in my opinion with the tech that I developed the Tronix platform, you guys will see 

the depth and amount of code that’s created there.  Adding AI to it or any type of 

AI would make it explode, but adding an avatar on the consumer side and dealer 

side would make it pop too.  So, I am looking at the stock.”   

 

16. On information and belief, Brewer was convinced that BEN AI was going to 

revolutionize the Third-Party Administrator (“TPA”) industry for the automobile market from day 

one, and that the easiest way to market was through Brewer’s control of CareGard, AFG 

Companies and its’ subsidiaries. Brewer stated in numerous conversations with BEN AI, DHC 

Acquisition Corp and Shawn Lucas that BEN AI could reduce call center cost by up to eighty 

percent (80%).    

17. Defendant Brewer further stated in that same conversation:  

“I love that, because there’s where my heart and soul is at guys, that SAAS 

(software as a service) model and what the dealers are going to be willing to pay 

for that, what the others TPA’s are going to wanting to pay fees, licensing fees to 

issue there contracts through, its huge, it will make CareGard look like a little bitty 

baby compared to what that thing (meaning BEN AI technology) can do . . . .”   

 

18. Chris Gaertner, Chairman of BEN AI responded to Brewer by stating, “We want to 

be aligned, and we want you to be highly, highly incentive if that’s successful.”   
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19. Brewer responded to Miller by stating the following:  

“Richard if I tell you I’m going to do something, I’m going to do it.  For an example, 

SET (Southeast Toyota Distributors) love us, SET absolutely loves us and I envision 

doing a deal with Jim Moran & Associates to take Tronix, once we get the AI 

plugged in, to take Tronix to JM & Associates and JM&A Family companies ok and 

sell that platform to JM&A’s four to five thousand dealerships and when they adopt 

that, Katie bar the door, that lines us up with a lot of other TPA’s.  JM&A is a huge 

private company one of the biggest private companies in the country.  The main 

point I want to make before we get off is you get me to selling and I’m going to 

sell.”  
 

20. Southeast Toyota Distributors (“SET”), JM Family Enterprises Inc., (“JM Family”), 

JM&A Group (“JM&A”) and executives were introduced to Brewer and CareGard by Shawn 

Lucas the creator and founder of DealerLifetime.com, lifetime warranty products being issued by 

SET with CareGard Warranty Services as the TPA.  Upon information and belief, at the March 7, 

2024 “Vision Meeting” Brewer and Jason DaLaporte, President of DaidaX (F/K/A “Pathwai” and 

“BEN Automotive” subsidiaries of AFG Companies) said that SET, JM Family and JM&A were 

excited about BEN AI and held several meetings in late 2023 and early 2024 about investing up to 

forty-million dollars ($40M).    In July of 2023, JM Family Enterprises invested in Skaivision a 

computer vision AI company and Kai Ramadan of Southeast Toyota Distributors joined 

Skaivision’s board of directors. 

21. On June 22, 2023, Shawn Lucas sent an email to Defendant Brewer, Roger Crabb 

and Margaret Ricchi of the law firm Scheef & Stone. Shawn Lucas’ email stated the following:   
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22. On June 23, 2023, DHC Acquisition Corp and Defendant AFG Companies Inc., 

signed a Non-Binding Term Sheet for the acquisition of the Defendant Companies for $140 

million.  On information and belief, Brewer was elated about the signing of the new deal term 

sheet and reassured Plaintiff Shawn Lucas that he would honor his commitment and payments to 

Shawn Lucas and Due Figlie. 

23. On June 30, 2023, Defendant Brewer texted Plaintiff Shawn Lucas:  

“We might need a legal tax guy to support Dave Kaseff (Dave Kaseff with Mark 

Nelson Advisory LLC and provided tax advice to Brewer and AFG). or replace 

DK? (Dave Kaseff).  What about Mark firm (Mark Hill of Scheef & Stone). Btw, 

who gets Mark (Mark and his law firm Scheef & Stone) post merger?”  

 

24. On Thursday, July 13, 2023, Shawn Lucas and Defendant Brewer discussed “Plan 

A”; which was the original acquisition/merger of AFG Companies, CareGard et al by BEN AI.  

Other possible “Plan B or C” were also discussed because it appeared AFG would not be able to 

complete their audited financials in time for a transaction.  Defendant Brewer realized “Plan A” 

was dead due to not having audited financials and quickly pivoted when he realized BEN AI could 

not outright acquire AFG-CareGard.  Defendant Brewer sent an email to Shawn Lucas about 

Brewer’s pivot to the new plans “B and C”: 
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25. On a Friday, July 14, 2023, conference call with the BEN executives and advisors, 

Michael Zacharski, Richard Miller and Chairman Chris Gaertner, Co-founder Michael Lucas, 

Defendant Brewer and Plaintiff Shawn Lucas, Brewer stated,  

“Why wouldn’t we want to talk about the commercial relationship between AFG 

and BEN and work out the revenue and everyone keeps their own asset and let’s 

talk about how we can co-exist together, and you all get what you want as far as 

revenue is concerned?”   

Chris Gaertner asked Brewer “Wright, do you want to have an ownership position in BEN?”  

Defendant Brewer responded: “Of course I do, I would be a fool to say no.”  Michael Zacharski 

said, “Wright is saying, here is what I am solving for, I want to transform the TPA industry and by 

having the technology that helps me, makes total sense.”    

26. Defendant Brewer then responded by saying:   

     “Let’s just go back to day one (the June 2023 acquisition and merger 

discussions), that that the thought is, when we didn’t split the baby and we (AFG 

and BEN) were all under one roof, that’s a hell of a sale to a TPA, that’s a hell of 

a sale, were going to use AI we are going to use the platform which you do not 

have, you do not have the Tronix,  we are going to put the AI with Tronix and we 

are going to smash the market with this… roll up these four or five TPA’s we are 

going to give you… $800M but were going to give you $400M worth of stock, ok, 

they’ll do that deal, where as if I just go in with a plain jane IPO there going to 

say no we already looked at that and we are not interested, we already looked at 

that,”     

 

27. On July 18, 2023, at 8:22 p.m. Defendant Brewer sent an email to Plaintiff Shawn 

Lucas asking to “Correct this crap asap and give AFG Companies and myself a complete release 

on this Tronix/1Basket new company-crap, it never happen or will.  Now I know why I didn’t sign 

the August 2022 update,” – even though the only changes were the sixty-day termination notice, 

the previously agreed to agent fees and equity from the March 2022 agreement and the June 2022 

agreement remained the same without any changes. Demonstrating that Defendants never intended 

Case 3:25-cv-00629-N     Document 1     Filed 03/14/25      Page 8 of 36     PageID 8

Copy from re:SearchTX



to honor the agent fees or equity due to Plaintiff Shawn Lucas and Due Figlie despite the tens of 

millions of dollars generated through those relationships for Defendant Brewer and AFG. 

B. AFG Suffers Massive Cyber Intrusion 

 

28. On August 4, 2023, an outside and unknown Threat Actor sent a “phishing” email 

that was not discovered until the ransomware cybersecurity data breach investigation. On 

information and belief, this phishing email was the gateway that was used to access privileged 

consumer and customer data of CareGard Warranty Services and its subsidiaries or affiliates. 

29. On August 13, 2023, Integris IT has a ticket opened #7169954, for Amanda 

Tettleton, Chief Accounting Officer - “Ransomware has been detected at CRGD CareGard.”  

CRGD is the CareGard Server that holds all CareGard information. According to numerous 

witnesses, and on information and belief, Defendant Brewer had reduced AFG’s cyber security 

with Integris IT to monitoring in an effort to pinch pennies despite misrepresenting to employees, 

vendors, and third parties that AFG was compliant and following state and federal laws. 

30. On August 13, 2023, at 6:34 p.m., Plaintiff Shawn Lucas received first contact from 

Amanda “Tettleton” Teichman (CAO) (“Amanda”) about a ransomware data breach.  Amanda 

was contacted by Integris (AFG’s third party outside vendor and monitoring company).  On 

information and belief, Booz Allen requested that Defendant AFG Companies preserve the firewall 

and VPN logs for forensic investigation.  On information and belief, Defendant AFG Companies 

did not have an “Incident Response Plan” (IRP) in place at the time of the ransomware data breach 

(and still did not have one in place in February of 2024 and would not have one in place until July 

of 2024, per Jurgen Beck outside contractor with the title of CTO of AFG). On information and 

belief, Defendant AFG Companies and Brewer instructed Claims Manager Shaun Runels to reset 

the firewall logs. This resulted in AFG’s firewall logs being lost and “wiped out”; thus, the digital 
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evidence of Blackcat’s hacker exploits, unauthorized access, and compromise of AFG’s customer 

information, data, network, servers, and computers systems were lost forever.   

 

31. On August 13, 2023, at 8:58 p.m., Plaintiff Shawn Lucas along with Defendant 

Ralph Wright Brewer III (CEO), Bill Bigley (CFO), Keith Cooper (COO), and Travis Gates 

(President of AFG Tech at the time) received a text from Amanda Tettleton (CAO), “We just 

finished the call set up by the cybersecurity insurance.  On the call was a law firm and a forensic 

firm as well as Integris.  The systems are fully shut down at this point.  Bill and I are waiting on 

an SOW from the forensic firm to engage their services. They will work along with Integris to get 

our systems back up and running and then work to figure out who initiated the attack and how.”  

Wright Brewer texted, “When will the systems be up and running???  This has to be early in the 

morning.”  Bill Bigley texted, “It is too early in the process to tell but that’s the objective.”   
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32. On August 14, 2023, Defendant Brewer texted the same group of people in the 

group chat to advise them to set up Gmail accounts.   

 

33. On August 14, 2023, at 5:16 a.m. a text was sent from Defendant Brewer, “Once this is all 

over all these emails accounts will be deleted.”  On information and belief, Defendant Brewer was 

intentionally and proactively destroying evidence and failed to preserve evidence in anticipation 
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of litigation for investigators, regulators, state, and Federal authorities, and actively advised his 

senior executives to destroy evidence. 

 

 

34. On August 14, 2023, Defendant Brewer texted, “We need to have someone at the 

office to tell everyone not to turn on computers do (sic “due”) to maintenance.”  This statement 

was incorrect.  Amanda responds, “…Shaun R is working to get some computers up and running 

for claims as they do not need access to our network to adjudicate claims.  I will be in as soon as 

possible.”   On information and belief, the CareGard network was compromised by outside threat 

actors and could not provide CareGard Warranty Services or claim adjudication for its customers 

and auto dealers. 
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35. On August 15, 2023, Defendant Wright Brewer forwarded to Plaintiff Shawn Lucas 

an email Brewer had received from ALPHV a/k/a “Blackcat,” (the real Hackers and threat actor 

who compromised AFG’s network) validating what sensitive PII and data Blackcat had 

unauthorized access and acquired from Defendant AFG Companies and CareGard’s network and 

servers.  Upon information and belief, Brewer verbally threatened individuals to not disclose the 

“ransomware demand” from Blackcat and would not allow Booz Allen (its outside incident 

response consultant), the Mullen Law Group (the incident response law firm hired by CowBell 

cyber insurance), third party consultants, nor any of his executives to communicate with the threat 

actors to determine the extent of the unauthorized access, compromise, and acquisition of AFG’s 

“sensitive data” by Blackcat. 
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36. On August 15, 2023, Defendant Brewer texted that same group stating, “We need 

to be operational by start of day tomorrow morning with the new server. Keith (Cooper) you lead 

and get everyone to work together.”  Eleven days had passed since the believed initial setup from 

Blackcat was planted and two full days had passed since Blackcat’s ransomware attack and 

compromise had devastated CareGard’s operations. 

 

37. On August 16, 2023, Integris IT opened ticket # 7180960, Integris – DFW:  

Opportunity Request Form for CareGard – High Urgency.  This ticket was CareGard requesting 

that Travis Gates be an authorized individual to work with Integris IT on behalf of CareGard.  

38. On August 16, 2023, Bill Bigley, CFO, texted the same group, “Mostly finished 

trying to clean up personal stuff.  Won’t get laptops back from Geek Squad for 2 days (that includes 

Jeannie’s work computer).  Ordered replacement router.  Won’t get that till tomorrow.  Set up new 

bank accounts (personal & Jeannie’s business).  Spent most of the afternoon resetting passwords.”  

Keith Cooper responded, “Wow.” Amanda Tettleton (CAO) responded, “Goodness that does not 
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sound fun, but glad you are almost done.”  On information and belief, the CFO of CareGard and 

AFG Companies Bill Bigley CFO) had his personal computers and his portable hard drive hacked 

during the cyber attack.   

 

39. On August 17, 2023, Integris IT opened ticket #7185880, New PC Setups (Post-

Ransomware), 27 hours, Amanda Tettleton was the contact.  Defendant Brewer demanded 

everybody get back online despite an ongoing ransomware data breach cyber security incident 

investigation.   Upon information and belief, Integris IT could not get CareGard fully operational 

for a few days. Jurgen Beck, CTO of AFG Tech was then ordered to buy six to twelve computers 

from BestBuy to try and rebuild AFG’s compromised network.  Jurgen Beck, an outside 

consultant, worked with outside consultant Integris IT to try to get some computers. 

40. Upon information and belief, Defendant Brewer forbid anyone from talking about 

the ransomware attack outside of the company and threatened termination if anyone disclosed the 

fact that AFG and CareGard had suffered a ransomware attack and that Blackcat had gained 
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unauthorized access to AFG’s consumer data. Specifically, Defendant Brewer demanded the 

concealment of this fact from BEN AI.  

41. On August 17, 2023, Plaintiff Shawn Lucas sent an email to Defendant Brewer, 

Amanda Tettleton, Keith Cooper and Travis Gates stating the “State, Federal & Customer 

Reporting Req” including the local FBI office notification, Foley & Lardner data breach chart by 

state including company requirements to dealers, agents, manufacturers, SET, etc… 
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42. On August 18, 2023, Bill Bigley CFO, sent an email to Keith Cooper, Travis Gates, 

Amanda Tettleton, Defendant Brewer and Plaintiff Shawn Lucas, that said, “Travis, Great plan. 

Can you or Donny let me know what the TA (Threat Actor) got from my computer today? Bill.”   

43. On August 18, 2023, there was an AFG Touchpoint Call, which included executives 

from AFG Companies, CareGard, Integris, Booz Allen and Mullen Law Group (“AFG Touchpoint 

Call”) for a total of 31 people invited.   

44. On or around August 18. 2023, Plaintiff Shawn Lucas had a conversation with Mark 

Hill of Scheef & Stone (The law firm for Defendant Brewer and Defendant AFG Companies) 

about the ransomware attack and the Mullen Law Group taking the lead for CareGard.   

45. On August 19, 2023, Defendant AFG Companies Inc., and Defendant Brewer 

signed Exclusive Reseller Agreement with Brand Engagement Network Inc.  Defendant Brewer 

never disclosed the ongoing Ransomware, data breach, cyber security incident to anyone at BEN. 

46. On August 21, 2023, Amanda Tettleton, CAO, sent an email to Defendant Brewer, 

Keith Cooper, Travis Gates, Bill Bigley and Plaintiff Shawn Lucas, stating, “Team, this meeting 

is to discuss if and when we will start communication with the TA (Threat Actor).”  Again, 

Defendant Brewer continued to deny everyone from contacting the Threat Actor which impeded 

the investigation. 

47. On August 21, 2023, there was another AFG Touchpoint call with the same thirty-

one (31) people invited. 

48. On August 21, 2023, Amanda Tettleton sent an email to Defendant Brewer, Bill 

Bigley, Keith Cooper, Travis Gates and Plaintiff Shawn Lucas stating, “The email activity they 

(Booz Allen and Integris) provided included emails that were not legitimate dating back to 8/4/23, 

nine days before Amanda notified Plaintiff Shawn Lucas of the ransomware attack. 
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49. On August 21, 2023, more than a week after the original notification from Integris 

IT of the ransomware data breach cyber-attack, CareGard continued to have network connection 

and disruption issues. 

50. On September 13, 2023, Integris IT opened ticket #7279811 regarding folders still 

missing files on the CareGard customer data drive.  

51. On October 30, 2023, Travis Gates (another former executive of AFG and State 

and Federal Whistleblower) informed Plaintiff Shawn Lucas that all the necessary hardware 

installations to protect AFG Companies and CareGard were finally completed.  Shawn Lucas 

posted a message in the portal software called BaseCamp where Brewer wanted all 

communications to be regarding these projects.  Plaintiff Shawn Lucas asked Amanda the 

following, “Hi Amanda, Did Booz Allen send a final report on the databreach/ransomware attack?  

Did they determine how many customers were affected?  Looking at regulatory compliance and 

SOC2 final audit prep.  Thank you, Shawn.”     
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52. On October 31, 2023, Defendant Brewer responded, “Amanda, send report directly 

to me to review before releasing.  Once it is received.  Thanks.”  Defemdamt Brewer continued, 

“Shawn, We will not be receiving a formal legal report.  This is not customary for obvious reason.  

Who said we needed it.  Why are you asking?” 

53. Shawn Lucas was following up to begin the SOC2 compliance audit again after 

months of it being “on hold” because of the ransomware data breach.  On information and belief, 

Defendant Brewer continued to impede any advancement of regulatory compliance with state and 

federal law. 

54. Upon information and belief, in early November of 2023, Defendant Brewer 

retaliated against Plaintiff Shawn Lucas by appointing Jason DeLaporte, President of BEN Auto, 

despite DeLaporte having little to no experience in the automotive software deployment within car 

dealerships and manufacturers.  Defendant Brewer and DeLaporte had begun their plan to isolate 

Plaintiff Shawn Lucas from BEN AI Automotive and DealerLifetime strategy meetings due to his 

persistence that Defendant Brewer follow the law. 

55. In a February 19, 2024, email from Jurgen Beck, CTO of AFG Technologies and 

one of the technical leads for compliance sent an email to Travis Gates, Amanda Tettleton, David 

Duggan, Keith Cooper, Bill Bigley and Plaintiff Shawn Lucas, stating, “9. Written Incident 

Response Plan – In progress” – demonstrating that Defendant AFG Companies and subsidiaries 

were not in compliance with FTC Safeguards.   
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56. In a February 19, 2024, email, Jurgen provided a timeline that AFG Companies and 

subsidiaries would be FTC Safeguard compliant by August of 2024, a full one year after the FTC 

required companies be compliant.  Upon information and belief, this delay was intentional because 

pushing the compliance beyond the actual ransomware data breach date of August 13, 2024, would 

not require a disclosure to the auditors. 

   

57. On or about February 20, 2024, Defendant Brewer and Defendant AFG Companies 

held a meeting about investment into BEN Automotive AI Founders Club with executives from 
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Southeast Toyota Distributors, JM Family Enterprises and JM&A.  The attendees were as follows; 

David Bliskey, Director of Fixed operations; Suzanne Clark, Director of Incentive and Analysis; 

Chris Harvey, Director of Training; Kevin Hull, Director of Strategic Planning; Jakub Konieczny, 

Director of Strategic Investees DSP; Taylor Burns Manager Lifetime Products; Shirley Johnson, 

Senior Manager Data Analytics.  From AFG Companies the attendees were Defendant Brewer, 

CEO of CareGard and AFG Companies; Jason DeLaporte, President, Ben Automotive Inc.; Dave 

Duggan, President of AFG Technologies LLC; Keith Cooper, COO CareGard; Bill Bigley, CFO 

CareGard; and Amanda Tettleton, CAO CareGard.  At the last minute Defendant AFG Companies 

and Defendant Brewer uninvited Chris Gaertner Chairman of BEN AI (Previously DHC 

Acquisition Corp) and Michael Zacharski, CEO of BEN AI.  

58. In the March 7, 2024, “Vision Meeting” the following conversations took place on 

information and belief from numerous witnesses: Defendant Brewer said, “SET (Southeast Toyota 

Distributors) has an interest in partnering with us.  Because of the trust factor we already built up 

through CareGard.  They’re interested in this technology, because they know what’s coming.  I 

talked to Dave Bliskey (SET’s district fixed operations manager), again, yesterday morning, he 

says, we’ve got to do something because we got to have a strategy, we got to do something because 

we can’t wake up two years, we got twenty-one different AI’s.  Which if that’s the case, and they 

become our partner, that is the runway, that’s the runway.” 

59. On information and belief, Defendant Brewer, says “Even without Toyota it’s a big 

deal.  In the end, you know, we build this thing into an enterprise value of five billion (dollars), 

what does that do for us, for all our business?  So, we acquire competitors that that falls in line 

with the long term agenda or possibility that how Jim Moran JM Family thinks.” 
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60. On information and belief, David Duggan said, “We are engaged with companies 

like SET (Southeast Toyota Distributors) and they want to invest.  Getting to the five billion 

valuation looks like somewhere between ten and fifteen percent market penetration by 2029.” 

61. On information and belief, Jason DeLaporte says “What you’re seeing here is what 

we put in front of the investment group at SET (Southeast Toyota Distributors owned by JM 

Family Enterprises).  This is what we are shaping with them, so it has a little bit of a dealer slant.” 

62. On information and belief, David Duggan, says, “Henning (An auto dealer group 

in Washington State) is our first alpha site, here’s all your data sources.” 

63. On information and belief, Jason DeLaporte says, “Because we got to figure this 

thing out and then we have to figure out how to scale it.  Now all the sudden they’ve gone through 

Pathwai and they show up on our platform.  We are not communicating this by the way, outside 

of this room.  We are not communicating this, is we have to build this covertly, with no one 

knowing for a while.  Ok, we have to do it that way or we lose, it’s part of the strategic advantage.”  

DeLaporte continues, “We don’t have to use the assistants, the BEN AI assistants, we don’t have 

to use those we can ride without it.  No worries, you don’t have to use it (meaning BEN AI.)”   

Upon information and belief, this is why Defendants AFG Companies and Defendant Brewer 

never completed Dealer Management System (“DMS”) integration with The Reynolds & Reynolds 

Company, CDK Global, Cox Automotive/DealerTrack as well as other third party vendors in the 

automotive vertical, as they would’ve had to comply with their data licensing agreements. 

64. On information and belief, Defendant Brewer says, “This proforma is relative to 

SET’s investment, they’re not investing into CareGard there investing into BEN Auto.”   
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65. On information and belief, David Duggan says, “Service assistant is what the 

Canadians want, yeah, but again, they’re ready.  So the Canadians are ready to be another Alpha 

site for us for the service assistant.” 

66. On information and belief, Defendant Brewer says, “And that answers one of your 

other questions by the way, that we’re already got dealers in the system, yeah, that want to do 

something.”  Jason DeLaporte says, “I’m actually slow rolling it, we have Lithia and a group of 

dealers out of North Carolina, Mile One, we have like 15 of these, and I’m trying not to go to fast.”  

David Duggan says, “If the technology were developed now and ready to go, they would all be 

signing up…BEN AI can do most of that without a ton of development on our side, because its 

feeding manuals.”  Seven months after signing the Exclusive Reseller Agreement Defendant AFG 

Companies was not prepared to fulfill their obligations. 

67. On information and belief, Jason DeLaporte says, “what’s attractive to somebody 

like SET is they can look at and do the math and go, we can deliver that we can actually deliver, 

it’s part of our pitch.”  Defendant Brewer than says, “Oh they want to buy the whole thing they 

want to invest in the whole thing.” 

68. On information and belief, Defendant Brewer then says, “There’s a reason why I 

want Jason to go through this with you guys (Meaning Amanda Tettleton, Keith Cooper, Jason 

DeLaporte, David Duggan, Erick Roberts, Travis Gates, Bill Bigley) the reason is I want y’all to 

see the upside as a team.  And what does that mean to you individually?  We’re working on a 

corporate stock performance plan for individual employees...and people in the executive group 

will be able to participate.”  David Duggan says, “So, five Billion at 10% market penetration at a 

15x multiple which is absolutely completely realistic for a software company.” 
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69. On information and belief, David Duggan says, “If we gave them (SET) 8% equity 

for forty million, they would get a 31% return in five years, which is a good number, it’s a great 

number.”  Jason DeLaporte says, “It’s insane, especially when your benefiting in the actual fruit.”  

David Duggan says, “One of the considerations is if you get an SET to come on, it is significant 

risk reduction to the plan, because now we have a partner who has access to six thousands rooftops 

and is invested in making sure that we get it out there that it works and that we do it right.” 

70. On information and belief, Jason DeLaporte says, “The initial reviews they (SET) 

there main guy assigned to us (Jacob) came from Truist…he looked at our first valuation and said 

you do know what profit is on a technology company, right?  He’s been 100% engaged.  They 

have fifty-eight billion dollars in cash.”  Defendant Brewer says, “The word I’m getting from 

Bliskey is, you know when we do these things we get extremely involved with every one of our 

companies that we partner with, what does that tell you?  They coordinate, they coordinate things 

on board people, they get things, you know, yeah.”  Jason DeLaporte says, “We don’t have any 

exclusivity in this right now…if they did decide to ask that, our terms would change because not 

only would we be locking ourselves out, we’d also be guaranteeing numbers.  So, there is an 

advisor to the CEO…I sat down with Jacob and said I would identify the influencers 

involved…Jacob said there were five…we may not need to get the technology folks involved 

before we actually get an investment.” 

71. On information and belief, Jason DeLaporte says, “We will have bought and 

merged technologies and other companies into this will have ten companies we got two right now 

and they’ll all be on this by the way”. Defendant Brewer says, “To be quite frank with the person 

we are going to have to compete against, potentially…is BEN inc.”  Jason DeLaporte says, “but 

we have completely diversified our risk compared to what it was eight and half months ago, 
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because we were betting the whole enchilada on,”  Defendant Brewer responds, “Oh no, no, we 

keep everything, we keep everything, good thing huh, that’s how we protect us.”  

72. On information and belief, Jason DeLaporte says, “So my sales and marketing 

budget goes way, way down, if we do the SET deal, because now I don’t have to go market, I don’t 

have to sell, I don’t have to do all these things.”  Upon information and belief, Defendant AFG 

Companies was not going to market BEN AI globally, but just focus on five states in the 

Southeastern United States with SET doing the sales and marketing.  

73. On information and belief, David Duggan, says, “So and with companies like SET, 

its credibility there because they’re working with us.”  Upon information and belief, SET was 

interfering with the Exclusive Reseller Agreement between BEN AI and Defendant AFG 

Companies Inc. to the detriment of the investors and shareholders of BEN AI. 

74. On information and belief, Jason DeLaporte says, “Currently CareGard is the cash 

cow, it’s the only thing that’s funding anything right now….we have to make sure we are not 

breaking that business.” 

75. On information and belief, David Duggan says, “Challenges, current tech is not 

sufficient to realize the vision for CWS (CareGard Warranty Services).  Can we use other 

technology?  Current CWS infrastructure is not scalable.  What do we need to do to scale?...The 

infrastructure is not there, right now, everything collapses.  Do we spend a year improving Tronix 

and adding all these new features and capabilities?”  Upon information and belief, AFG Companies 

misrepresented to BEN AI their technology platform and capability when signing the Exclusive 

Reseller Agreement. 
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76. On information and belief, Defendant Brewer says, “We’re changing AFG Tech 

into call center. It’s no longer gonna be a profit center.  No more built-in profit margins, and 

nothing like that.  It is a true cost center.” 

77. On information and belief, Erick Roberts says, “With the employee transition, like 

AFG Tech, like doesn’t even have any employees, they’re all AFG Companies.” 

78. On information and belief, Amanda Tettleton, says “Technically their all 

Automotive Financial Group.” 

79. On information and belief, Bill Bigley says, “You gotta have Southwest Colonial, 

you got to have Automotive Financial Group, but within Automotive Financial Group, that could 

be the operating company, it’s a TPA (third party administrator) ready.”   

 

C. Defendants Concealed Competition and Sale of BEN Stock 

 

80. On August 19, 2023, BEN, a cutting-edge innovator in AI-powered customer 

engagement solutions, entered into an Exclusive Reseller Agreement with AFG. A true and correct 

copy of the Exclusive Reseller Agreement is attached hereto as Exhibit B. This agreement 

represented a strategic partnership designed to integrate BEN’s proprietary AI technology into 

AFG’s dealership systems. The collaboration aimed to revolutionize how dealerships utilize real-

time data to enhance customer interactions and streamline their operations. 

81. The Exclusive Reseller Agreement was a cornerstone of BEN’s efforts to expand 

into the automotive sector, leveraging Defendant AFG’s established presence and network within 

the industry. AFG was tasked with reselling BEN’s AI technology as part of its product offerings 

to automobile manufacturers, distributors and franchise dealerships across the country and around 

the world. The success of this partnership was dependent on AFG’s compliance with data security 
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standards and operational readiness, which Defendant AFG and its CEO, Defendant Ralph Wright 

Brewer III, explicitly represented as being fully in place.  Upon information and belief, Defendant 

AFG Companies spent zero dollars and allocated zero resources outside of the USA and Canadian 

markets, completely ignoring Europe, China, Japan,  Central America, South America, India and 

Russia to name a few. 

82. Given Defendant AFG’s exclusive reseller agreement with BEN, investors should 

have been informed of the recent ransomware attack, data breach, and all truthful details 

surrounding Defendant AFG’s response.  Instead, Defendants failed to disclose these material facts 

prior to the signing of the Reseller Agreement, harming BEN’s shareholders. 

83. Specifically, BEN allocated 1.75 million shares of its common stock to Defendant 

AFG in September 2023, subject to the completion of the merger, valued at $10 per share at the 

time of issuance. Those shares were subsequently transferred in March of 2024 to Defendant AFG. 

This initial allotment provided AFG with stock valued at $17.5 million. Shortly after BEN began 

publicly trading on or about March 15, 2024, BEN’s stock price rose to $19 per share, significantly 

increasing the value of AFG’s holdings to approximately $33.5 million, creating a personal 

financial windfall for Defendant Brewer and Defendant AFG. 

84. Upon information and belief, in addition to the stock allotment, Defendant AFG 

also secured a warrant agreement as part of the Exclusive Reseller Agreement. This warrant 

agreement granted Defendant AFG the right to purchase an additional one million shares of BEN 

stock at $10 per share, subject to performance benchmarks related to AFG’s obligations and 

performance under the Exclusive Reseller Agreement. At the time the stock price reached above 

$19, this warrant provided Defendant Brewer with an unrealized potential profit of approximately 

$9 million if exercised. 
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85.   Upon information and belief, on March 7, 2024, Defendant Brewer convened a 

clandestine off-site executive meeting at 8343 Hilltop Road, Argyle, Texas ominously titled “AFG 

Executive Vision Meeting” to conspire with others to compete against BEN. During this meeting, 

Defendant Brewer unveiled a five-year plan centered on creating a new entity to compete against 

BEN, its new business partner, known as “Pathwai.” Specifically, Pathwai (now DaidaX) was 

designed to compete against BEN in the automotive AI market. Brewer openly declared “war on” 

BEN as AFG’s direct competition.  This declaration came despite the fact that Defendant Brewer 

had already reaped significant personal financial gains from his BEN stock holdings. His 

calculated betrayal laid bare his intent to undermine BEN even as he grossly enriched himself to 

BEN’s detriment in the automotive market. 

86. Upon information and belief, by March 15, 2024, Defendant Brewer’s scheme had 

reached its apex. BEN’s stock became publicly traded, instantly making Defendant Brewer and 

his family multimillionaires. On information and belief, on or about March 19, 2024, Defendant 

Brewer wasted no time capitalizing on his ill-gotten gains. Witnesses observed Defendant Brewer 

in his office, pressuring his Goldman Sachs stockbroker, Sean Baird, to liquidate as much BEN 

stock as possible at the market’s opening. On information and belief, Defendant Brewer 

acknowledged to the witness the sale of securities on Friday, March 15, 2024, the day BEN began 

trading on the NASDAQ.   At this time, Brewer was an insider holding more than 5% of BEN’s 

stock, and knowingly concealed from BEN, the public markets, and the SEC in direct violation of 

securities laws the sale of those securities and subsequent required 13d filings. This concealment 

was integral to Brewer’s fraudulent scheme, allowing him to profit while evading disclosure 

obligations. Brewer not only hid this rapid sale of BEN shares, he failed to file the required Rule 
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13 disclosure and all subsequent disclosures to the detriment of Plaintiffs Due Figlie and Shawn 

Lucas as well as the other investors and shareholders of BEN AI. 

87. Rule 13 requires that investors who obtain 5% beneficial ownership or more of a 

company’s stock file a Schedule 13 with the SEC within 10 calendar days of passing the 5% 

threshold. As summarized below, Rule 13 and the Schedule 13 disclosure forms play a critical role 

in disseminating to investors material information about substantial share acquisitions and 

potential company acquisitions. 

88. The default presumption for investors that hit the 5% beneficial ownership 

threshold is that they are active investors and must file a Schedule 13D that discloses the purpose 

of their acquisition. See Rule 13d-1(a). Yet Defendants AFG and Brewer never filed the required 

paperwork with the SEC.   

89. On information and belief, these sales began on or around March 15, 2024, BEN 

AI stock was trading on the NASDAQ under the stock symbol BNAI and the stock traded as high 

as $19.75 a share on March 18, 2024, by May 24, 2024 BNAI stock traded at a low of around 

$1.10, wiping out hundreds of millions of dollars in value to BEN AI and decimating the investors 

and shareholders of BEN AI. 

90. Upon information and belief, this dramatic fall in the BEN share price directly 

led Plaintiff to incur sizeable damages as they were led to invest in BEN stock in the belief that 

one of the largest shareholders were not actively depressing its value. 

D. Plaintiffs’ BEN Stock Ownership and Damages 

 

91. On March 14, 2024, Due Figlie LLC held 361,934 shares of common stock in Brand 

Engagement Network Inc., NASDAQ: BNAI.   On March 18, 2024, the value of those shares hit 

a high of approximately $7,148,196.  Because of Defendants AFG Companies and Brewers 
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actions, by May 24, 2024, the value of those shares were worth $398,127, a loss of approximately 

$6,750,068.  On or about May 28, 2024, Plaintiff Due Figlie committed to investing another 

$888,750.00 in Securities Purchase Agreement with Brand Engagement Network Inc., at $2.50 a 

share, receiving another 355,500 shares of BNAI common stock because of Defendant AFG’s long 

term commitment of funding six million five hundred thousand dollars ($6.5 million) every March 

13th up to a total of thirty-two million five hundred thousand dollars ($32.5 million) over the five 

years.  Upon information and belief, Defendant Brewer and AFG, manipulated the stock price of 

BNAI to deflate the stock.  Plaintiff Due Figlie LLC also holds hundreds of thousands of warrants 

in BEN AI.    

IV.  CAUSES OF ACTION 

 

 COUNT I 

 

 For Violation Of Section 10(b) Of The Exchange Act And Rule 10b-5 Against All 

Defendants 
 

 

1. Plaintiff repeats and re-alleges each and every allegation contained above as if fully 

set forth in this Count. 

2. During the relevant time period, Defendants Brewer and AFG carried out a plan, 

scheme, and course of conduct that was intended to: (i) deceive the investing public, including 

Plaintiffs as alleged in this Complaint; and (ii) cause Plaintiffs to buy BEN stock. 

3. Defendants Brewer and AFG (i) employed devices, schemes, and artifices to 

defraud; (ii) made untrue statements of material fact and/or omitted material facts necessary to 

make the statements not misleading; and (iii) engaged in acts, practices, and a course of business 

that operated as a fraud and deceit upon the purchasers of the Company’s securities in an effort to 

avoid public scrutiny of his plans to sell BEN stock without reporting those transactions to other 

Case 3:25-cv-00629-N     Document 1     Filed 03/14/25      Page 32 of 36     PageID 32

Copy from re:SearchTX



investors or the public. 

4. Defendants Brewer and AFG, directly and indirectly, by the use, means, or 

instrumentalities of interstate commerce and/or of the mails, engaged and participated in a 

continuous course of conduct to conceal his sales of BEN in defiance of his statutory obligations, 

including under Rule 13. 

5. Defendants Brewer and AFG omitted material facts required to be disclosed by 

statutory obligation, including under Rule 13, and made the materially misleading omissions and 

statements specified above, which he knew or recklessly disregarded to be false or misleading in 

that they contained misrepresentations and failed to disclose material facts necessary in order to 

make the statements made, in light of the circumstances under which they were made, not 

misleading. Namely, Defendants Brewer and AFG made materially false and misleading omissions 

each day of the relevant period by refusing to report his purchases or sales of BEN stock on a 

Schedule 13D form. 

6. Defendants Brewer and AFG had actual knowledge of the misrepresentations and 

omissions of material fact set forth in this Complaint or recklessly disregarded the true facts that 

were available to him. Defendants Brewer and AFG engaged in this misconduct to conceal his 

sales of BEN stock from the investing public for as long as possible and to support the artificially 

higher prices of the Company’s securities. 

7. As a direct and proximate result of Defendants AFG and Brewer’s wrongful 

conduct, Plaintiff suffered damages in connection with their respective sales of the Company’s 

stock and/or trading of other securities. 

8. By virtue of the foregoing, Defendant AFG and Brewer violated Section 10(b) of 

the Exchange Act and Rule 10b-5 promulgated thereunder. 
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COUNT II 

For Violations Of Sections 10(b) And 20A Of The Exchange Act And Rule  

 10b-5 Promulgated Thereunder For Insider Trading Against All Defendants 

9. This Count is asserted for violations of §20A of the Exchange Act, 15 U.S.C. § 

78t(a) on behalf of Plaintiff who traded BEN securities contemporaneously with the sale of BEN 

stock by Defendants AFG and Brewer, while he was in possession of material, nonpublic 

information as alleged herein including concerning his ownership of BEN common stock and 

intentions for BEN. 

10. Section 20A(a) of the Exchange Act provides that: 

Any person who violates any provision of the [Exchange Act] or the rules or 

regulations thereunder by purchasing or selling a security while in possession of 

material, nonpublic information shall be liable … to any person who, 

contemporaneously with the purchase or sale of securities that is the subject of such 

violation, has purchased securities of the same class. 

11. As set forth herein, Brewer violated Exchange Act Section 10(b), Rule 10b-5 and 

Section 20(a) for the reasons stated in the above. Additionally, Defendants AFG and Brewer further 

violated Exchange Act Section 10(b), Rule 10b-5, and Rule 10b5-1 (17 C.F.R. § 240.10b5-1) by 

selling shares of BEN common stock while in possession of material, nonpublic information 

concerning his ownership of BEN common stock and intentions for BEN which he omitted to 

disclose, which information Defendants AFG and Brewer had a duty to disclose, and which 

Defendants AFG and Brewer failed to disclose in violation of Section 10(b) of the Exchange Act 

and Rule 10b-5 promulgated thereunder, as more fully alleged herein. 

12. Defendants AFG and Brewer’s purchases and sales occurred between March 1, 

2024, and March 14, 2025. 

13. Contemporaneously with Defendants AFG and Brewer’s one million seven 

hundred fifty thousand (1.75 million) shares Defendant AFG received for the Exclusive Reseller 
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Agreement that did not allow AFG Companies to compete with BEN AI and Defendant AFG’s 

initial purchase of BEN common stock pursuant to the subscription agreement dated September 7, 

2023, Plaintiffs acquired or traded BEN securities on a national securities exchange, while 

Defendant AFG and Brewer was in possession of material, nonpublic information he had a duty to 

disclose, but failed to disclose, as alleged herein, including information concerning his ownership 

of BEN common stock and intentions for BEN.  

14. Plaintiffs have been damaged as a result of the violations of the Exchange Act 

alleged herein. 

15. This action was brought within five years after the date of the last transaction that 

is the subject of Defendant AFG and Brewer’s violation of Section 20A, and, with respect to the 

underlying violations of Section 10(b) of the Exchange Act alleged in this Count and in Count One 

above, was brought within five years after the date of the last transaction that violated Section 20A 

of the Exchange Act by Defendants AFG and Brewer.  

DAMAGES 

Actual Damages 

16. Plaintiffs have suffered significant actual damages as a direct result of the 

Defendants’ breaches of security law: 

Attorneys’ Fees and Costs 

17. Plaintiffs are entitled to recover their attorneys’ fees and costs incurred in pursuing 

this action under applicable law and the terms of the Reseller and Consulting Agreements. 

Pre- and Post-Judgment Interest 

18. Plaintiffs seek pre-judgment and post-judgment interest on all damages awarded, 

as permitted by law, to fully compensate them for the harm suffered due to Defendants’ actions. 
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PRAYER FOR RELIEF 

Plaintiffs Shawn Lucas and Due Figlie seek judgment against Defendants, jointly and 

severally, for: 

1. Awarding compensatory damages in favor of Plaintiffs against Defendants AFG 

and Brewer, for all damages sustained as a result of Defendants’ wrongful 

conduct, in an amount to be proven at trial, including interest; 

2. Awarding Plaintiff’s reasonable costs and expenses incurred in this action, 

including attorneys’ fees and expenses; and 

3. Awarding such equitable, injunctive or other relief as the Court may deem just 

and proper. 

4. Any additional relief the Court deems just and proper. 

 

Respectfully submitted, 

 

YARBROUGH BLACKSTONE LAW FIRM 

 

By: /s/ Matthew E. Yarbrough    

Matthew E. Yarbrough  

Texas State Bar No. 00789741 

Matthew@ybfirm.com 

Jason A. Blackstone  

Jason@ybfirm.com 

Texas State Bar No. 24036227 

YARBROUGH BLACKSTONE, PLLC 

100 Crescent Ct., Suite 700 

Dallas, Texas 75201 

Telephone:  (214) 263-7500 

 

Attorneys for Plaintiff 
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Robert J. Walker (#7-4715) 
Matthew A. Walker (#7-5737) 
John M. Walker (#5-2224) 
WALKER LAW, LLP 
114 E. 7th Ave, Suite 200 
PO Box 22409 
Cheyenne, WY   82003 
Telephone: (307) 529-2255 
robert@wyocounsel.com
matthew@wyocounsel.com
john@wyocounsel.com

Counsel for the Plaintiff 

I N  T H E  D I S T R I C T  C O U R T  O F  T H E  N I N T H  J U D I C I A L  D I S T R I C T  
S T A T E  O F  W Y O M I N G ,  C O U N T Y  O F  T E T O N  

 
AFG Companies, Inc.,    ) 
       ) 
  Plaintiff,    )  
       ) 
v.       ) 
       ) Case No. 2025-CV-______________ 
GENUINE LIFETIME LLC, a Wyoming   )  
Limited Liability Company; BRAND   ) 
ENGAGEMENT NETWORK INC., a Wyoming ) 
for Profit Corporation, d/b/a/ BEN AI, d/b/a BEN, ) 
f/k/a BLOCKCHAIN EXCHANGE NETWORK ) 
INC.; OCTOBER 3RD HOLDINGS LLC, a   ) 
Wyoming Limited Liability Company; MICHAEL  ) 
LUCAS, individually; TYLER LUCK, Individually, ) 
DUE FIGLIE, LLC, a Wyoming Limited Liability ) 
Company, SHAWN LUCAS, individually,  ) 
       ) 

Defendants.    ) 

C O M P L A I N T  

WY Teton County District Court 
9th JD
Jan 21 2025 05:53PM
Unassigned
75483278

FILED

FILED 

 
Filed By: 
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COMES NOW, the Plaintiff, AFG Companies Inc. (“AFG”), by and through its Counsel, 

Walker Law LLP, and for its Complaint, states and alleges as follows: 

PARTIES, JURISDICTION, AND VENUE

1. AFG is a company with its principal place of business in Grapevine, Texas.  AFG 

provides alternatives to finance and insurance products with extensive experience in the 

automotive industry. 

2. Genuine Lifetime is a Wyoming Limited Liability Company with its principal place 

in Jackson, Wyoming. 

3. BEN AI is a Wyoming for Profit Corporation with principal place of business is 

located in Jackson, Wyoming. 

4. October 3rd Holdings LLC (“October 3rd”) is a Wyoming Limited Liability 

Company with its principal place of business in Cheyenne, Wyoming.  Upon information and 

belief, October 3rd owns an approximate 58% interest in Genuine Lifetime.  October 3rd is owned 

50% by Tyler Luck and 50% by Michael Lucas. 

5. Tyler Luck (“Luck”) is a co-founder of BEN AI and serves on its board as well as 

its chief product officer.  Luck is also the Managing Member of Genuine Lifetime.  Luck is a 

resident of Jackson, Wyoming. 

6. Michael Lucas is married to Luck, is also a co-founder of BEN AI, and is a 

consultant to BEN AI.  Michael Lucas is a resident of Jackson, Wyoming. 

7. Shawn Lucas was formerly a contractor for a subsidiary of AFG pursuant to a 

consulting agreement which commenced in late 2021.  In his role with AFG, Shawn Lucas 

provided advisory services to assist AFG with corporate advice, strategy, general mentoring, 

technology, product development, and legal and financial matters.    
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8. Shawn and Michael Lucas are brothers.  Upon information and belief, Shawn Lucas 

is the Managing Member of Due Figlie LLC, a Wyoming LLC (“Due Figlie”), which is an entity 

that owned or owns shares in BEN AI.  Shawn Lucas formed Due Figlie in June of 2020 and serves 

as its Manager.  Shawn Lucas has substantial personal contact with Wyoming through his 

management of Due Figlie. 

9. Travis Gates (“Gates”) was employed by AFG to oversee its subsidiary AFG 

Technologies.  Gates worked in this role from approximately October of 2013 through February 

of 2024.  Upon information and belief, Gates resides in an RV with his primary residence in Texas.  

10. This Court has jurisdiction as the primary places of business for BEN AI, October 

3rd, and Genuine Lifetime are all in Wyoming.  Further, Luck and Michael Lucas are residents of 

Teton County, Wyoming.  Finally, many of the Parties’ relevant agreements require that any 

disputes arising therefrom be brought in the state of Wyoming and be controlled by Wyoming law. 

11. Upon information and belief, the executive offices where the records relevant to 

this case would be stored are in Teton County, Wyoming. 

12. The foregoing individuals have purposely availed themselves of Wyoming law and 

have had minimum contacts with Wyoming as they are either residents of Wyoming or have 

substantial investments in or activities with Wyoming companies, and those investments and 

activities are at issue in the above-captioned matter.

13. This dispute seeks injunctive relief and the amount in dispute exceeds the 

jurisdictional limits of this Court.

14. Venue is proper within this Court as a majority of the activities, decisions, and 

records relating to the above-captioned matter are located within Teton County.
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FACTS COMMON TO PLAINTIFF’S CLAIMS FOR RELIEF 

15. BEN AI has held itself out as an innovative AI platform provider designed to 

interface with emerging technologies, including blockchain, internet, and cloud computing. 

16. BEN AI holds itself out as offering a suite of configured and customizable 

applications including natural language processing, anomaly detection, encryption, 

recommendation engines, sentiment analysis, image recognition, personalization, and real-time 

decision-making.   

17. AFG was formed in 1997 due to a growing need in the automotive industry for 

superior alternatives to the finance and insurance (“F&I”) products available to automotive 

companies including dealerships, agencies, automaker partners, and original equipment 

manufacturers (“OEM”).   

18. For years, AFG and its subsidiaries have supplied advanced products, offering 

solutions to small and large automotive companies relating to F&I processes, technologies, and 

other development services.  

19. Today, AFG and its subsidiaries work with financial institutions, dealer groups, 

agencies, and individual dealerships throughout the country to provide not only the products and 

services above but also to develop custom software tailored to clients’ automotive needs.  

20. In approximately May 2023 AFG was introduced to BEN AI through Shawn Lucas 

who was working with his brother, Michael Lucas, in both Genuine Lifetime and BEN AI.  

21. At that time, Shawn and Michael Lucas negotiated a letter of intent (“LOI”) for the 

acquisition of AFG by DHC Acquisition Corp in the amount of $140 million dollars with additional 

incentives as part of BEN AI’s pending merger with DHC.  
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22. The acquisition of AFG did not materialize and the Lucas brothers pivoted their 

strategy for AFG to make an investment of $32.5M over 5 years into BEN AI in exchange for 

exclusive rights to resell BEN AI’s products in the Automotive field. 

23. As part of those conversations, it was represented that BEN AI’s technology was 

commercial market ready and they further asserted that their enabling patent portfolio had already 

been rigorously defined and tested, making it extraordinarily strong, referring to claimed 

successful litigation against Google.   

24. Further, Michael Lucas together with one or more of the other Defendants 

represented that the following companies relied on BEN AI’s technology: Facebook, Apple, 

Samsung, Tesla, NXP, flex, AT&T, Amazon, Intel, GE, Philips, Nokia, Siemens, Verizon, Google, 

Ivideon, somfy, Netgear, OCO, and Simplife.

25. Michael Lucas further represented that litigation against these companies for patent 

infringement provided a viable alternative approach to recover AFG’s investment.  

26. Neither Michael Lucas nor any of the other Defendants disclosed to AFG that 

Michael was sentenced to 18 months in prison in or around 2022 for tax crimes relating to 

employment withholdings. 

27. Upon information and belief, Michael Lucas was ordered to pay approximately $4.9 

million dollars in restitution for his tax related crimes.  Had such information been disclosed 

regarding one of BEN AI’s cofounders and apparent principals, it would have significantly affected 

AFG’s decision to invest in the company. 

28. On or about August 19, 2023, BEN AI entered into a five (5) year Exclusive 

Reseller Agreement with AFG (“Reseller Agreement”).   
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29. Within the Reseller Agreement, BEN AI agreed to issue shares of common stock to 

AFG.

30. The Reseller Agreement contained an exclusivity clause requiring that BEN AI give 

AFG the exclusive right to use and resell BEN AI’s services within the following fields: 

manufacturing, distributing, marketing, reselling and or repairing new and used motor vehicles, 

recreational vehicles, and power sports vehicles, and third party administrators that solely provide 

finance and insurance products, parts and service products, sales and marketing services, 

technology services, service contracts and/or warranties, in each instance for motor vehicles, 

recreation vehicles and power sports vehicles. 

31. This product was given a working project name of “BEN Auto.”

32. BEN AI further agreed to use commercially reasonable efforts to integrate their 

services into AFG’s operations. 

33. Pursuant to the Reseller Agreement, AFG could not begin offering BEN AI services 

until they were of a reasonably quality similar to other commercial offerings.  BEN AI was required 

to provide support to these services at no additional charge.

34. The Reseller Agreement only permitted BEN AI to terminate the Reseller 

Agreement if AFG failed to make required payments within 30 days; upon a material breach with 

a thirty (30) day cure period; or if either party became insolvent. To be clear, Plaintiff does not 

seek to specifically enforce or declare any of the rights or interest in the Reseller Agreement as 

part of the above-captioned matter. 

35. Shortly after securing the Reseller Agreement, on or about September 7, 2023, AFG 

entered into a first Subscription Agreement with BEN AI agreeing to purchase $6.5 million of BEN 

AI’s common stock (“First Subscription Agreement”). 
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36. On September 29, 2023, AFG entered into a Subscription Agreement for Common 

Stock with BEN AI (“Second Subscription Agreement”).

37. As part of the Second Subscription Agreement, AFG agreed to purchase shares in 

BEN AI for one million dollars ($1,000,000), which would proportionally reduce the amount owed 

under the First Subscription Agreement.

38. On September 29, 2023, AFG purchased 456,621 shares of Stock in BEN AI for 

$2.19 per share for the agreed upon aggregate purchase price of $1.0 million. 

39. As part of the First Subscription Agreement, AFG paid an additional $5,500,000 in 

March of 2024, fulfilling the full six million five-hundred thousand dollars ($6,500,000) 

commitment. 

40. At or around the time AFG was entering into these agreements with BEN AI, Shawn 

Lucas was assigned a role as a business developer in relation to the BEN Auto project. 

41. In addition to his role with the BEN Auto project, Shawn Lucas was also 

responsible for coordinating and managing the business relationships between AFG and Genuine 

Lifetime, Parts Protection, Southeast Toyota (SET), Auto Nation, Mercedes Benz, and BEN AI. 

42. On or about August 10, 2023, Shawn Lucas sent an email inquiring whether AFG 

had a cybersecurity insurance policy.

43. On August 13, 2023—three (3) days later—AFG incurred an alleged ransomware 

attack.   

44. However, after immediate, substantial, and expensive expert third-party 

investigation, it was determined there was no exfiltration (i.e. theft or unauthorized removal or 

movement) of any of AFG’s electronic information, including its customer information. 
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45. AFG incurred approximately one million dollars ($1,000,000) in expenses in legal 

and cyber-attack response costs because of the ransomware attack, in addition to amounts paid by 

AFG’s insurance provider. 

46. A review of AFG’s systems shows that Shawn Lucas took sixteen (16) screenshots 

of sensitive and confidential internal electronic communications regarding AFG’s immediate 

response to the alleged ransomware attack. 

47. During this same period, Travis Gates was President of AFG Technologies, Inc. and 

led AFG’s internal response to the alleged ransomware attack.   

48. In relation to the BEN Auto project, Gates oversaw all technology development. 

49. In October of 2023, Shawn Lucas led a technology summit relating to BEN Auto.  

However, the summit did not go well and AFG removed Shawn Lucas from the project.

50. AFG canceled Shawn Lucas’ consulting agreement in March of 2024. 

51. On October 17, 2023, Genuine Lifetime and AFG entered into a Loan Agreement 

(“Loan Agreement”).   

52. Prior to entering into the Loan Agreement, Defendants represented to AFG, inter 

alia, that: 

a. BEN AI’s patent portfolio had been rigorously defined and tested, making it 

extraordinarily strong;

b. BEN AI had litigated against Google, with favorable federal construction in 

Markman and IPR proceedings; and  

c. Companies that rely on BEN AI technology included: Facebook, Apple, 

Samsung, NXP, flex, Verizon, AT&T, Amazon, Intel, GE, Phillips, Nokia, 

Siemens, Google, ivideon, Netgear, SimpliSafe, somfy, and Coco. 
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53. As part of the Loan Agreement, Genuine Lifetime borrowed the sum of four million 

dollars ($4,000,000) at a 10% interest rate, per annum.

54. The Loan Agreement required that the $4,000,000 only be used for the purpose of 

purchasing shares of BEN AI. 

55. The maturity date on the Loan Agreement was on or before the earlier of the one-

year anniversary of the date of the Loan Agreement or the thirtieth (30th) day following the date 

as of which the BEN AI shares are traded on the NASDAQ stock market. 

56. As part of the Loan Agreement, Genuine Lifetime agreed to pay all reasonable costs 

and expenses incurred in collecting the obligation and reasonable attorney’s fees and expenses 

related to the Loan Agreement.  

57. In return for the $4,000,000, October 3rd, the majority owner of Genuine Lifetime, 

agreed to execute a security agreement granting AFG a first priority lien on all assets of Genuine 

Lifetime.   

58. Substantial restrictive covenants were set forth within the Loan Agreement to 

protect AFG’s ability to collect under the Loan Agreement should Genuine Lifetime fail to fulfill 

its obligations. 

59. The Loan Agreement required that any dispute thereunder be heard in Texas and 

apply Texas law.

60. After receiving AFG’s $4,000,000, Genuine Lifetime LLC purchased 1,826,484 

shares of Legacy Common Stock at $2.19 per share for an aggregate purchase price of 

approximately $4.0 million. 
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61. A prior lawsuit has been filed against Genuine Lifetime and Luck for defaulting on 

the Loan Agreement in Tarrant County, Texas.  In that matter, AFG is seeking damages in excess 

of $4.8 million.

62. Luck, individually, also agreed to guarantee the complete payment of the loan and 

the performance of the Loan Agreement by executing a Personal Guaranty of Payment to AFG 

Companies Inc. (“Personal Guarantee”).   

63. Luck’s guarantee expressly required that he irrevocably and unconditionally 

guarantee the prompt payment and performance of the guaranteed debt as set forth within the Loan 

Agreement.  Luck agreed to be liable for all interest, fees, indemnities, and other costs and 

expenses relating to or arising out of the guaranteed debt. 

64. Also on October 17, 2023, Luck and AFG entered into a valid and binding Lock-

Up Agreement (“Lock-Up Agreement”) relating to the BEN AI shares to be acquired by Genuine 

Lifetime. 

65. Within the Lock-Up Agreement, Luck generally agreed that he would not directly 

or indirectly convey any of the BEN AI stock owned by Genuine Lifetime so long as amounts were 

owed to AFG pursuant to the Loan Agreement. 

66. The Lock-Up Agreement again requires that any action in relation thereto be 

brought in the Federal District Court of Wyoming or the Wyoming State District Court in Teton 

County. 

67. Also on October 17, 2023, Genuine Lifetime and AFG entered into a valid and 

binding Security Agreement (“Security Agreement”). 

68. The Security Agreement is unambiguous and sets forth the duties and obligations 

of AFG and Genuine Lifetime.  
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69. As Grantor under the Security Agreement, Genuine Lifetime agreed to grant a lien 

on certain collateral which included all of Genuine Lifetime’s assets and any proceeds and products 

of any of Genuine Lifetime’s assets and any tangible or intangible property received upon the sale 

or disposition of any of its assets (the “Collateral”). 

70. As set forth above, the primary asset of Genuine Lifetime to be secured under the 

Security Agreement was the Collateral (i.e. the $4,000,000 in shares it was to acquire in BEN AI).

71. The Security Agreement expressly states that Genuine Lifetime was irrevocably, 

until all obligations were paid, designating AFG its attorney-in-fact with full authority to “take any 

action and to execute on any instrument which the Secured Party may deem necessary or 

advisable.” 

72. The Security Agreement also stated that it shall be exclusively construed and 

enforced in accordance with the laws of the state of Wyoming, with any proceeding in relation to 

the Security Agreement being brought in a Court of the State of Wyoming or the Federal District 

Court for the state of Wyoming. 

73. Over the following months, representations were made about the pending 

deliverables from BEN AI on the BEN Auto project – none of which were ever actually provided. 

74. For example, in October of 2023, BEN AI represented to AFG, through Paul Chang, 

that their technology is closer to ready than we think and that each use case was one to two weeks 

from a turnaround time. 

75. Also in the months following execution of the Reseller Agreement, BEN AI has 

gone through major leadership changes, including at its highest levels.  
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76. In November of 2023, BEN AI represented to AFG, through Michael Zacharski, 

that BEN AI would be showcasing their ability to integrate IBM’s technology including WatsonX 

and DB2. 

77. That same month, BEN AI encouraged Travis Gates to resign from AFG for 

incentives they promised to provide him upon BEN AI going public.

78. In March of 2024, BEN AI took its business public.   

79. That same month, a letter was sent directly to the majority of AFG’s customers 

falsely alleging that AFG experienced a data breach.  Upon information and belief, Shawn Lucas 

was directly assisting with the preparation of the letter.

80. Included in the email were the screenshots taken by Shawn Lucas, proprietary 

company information that only he could have created. 

81. Gates resigned from AFG shortly thereafter, wiping his laptop and deleting all 

emails from May of 2023 through September of 2023. 

82. A short time later, upon information and belief, Gates received some form of 

incentive from BEN AI for leaving AFG.

83. Despite these issues and AFG’s substantial concerns with the lack of deliverables, 

in January of 2024, AFG was dedicated to the Reseller Agreement and set the following 

expectations that: 

a. A Joint Development Team would be collocated at AFG’s facility in Grapevine, 

Texas;

b. Development must be collocated to succeed;

c. BEN AI would relocate their key South Korean developers to Texas; and
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d. BEN AI’s employees would work with AFG’s teams to purposely design a 

collaborative workspace, with AFG paying for the cost of that workspace;

84. In approximately Spring of 2024, AFG was informed by both the Chairman of the 

Board, an additional Board member, and the CEO, Michael Zacharski, of BEN AI, a now public 

company, that Michael Lucas disparaged Wright Brewer and AFG to BEN AI’s Board of Directors.   

85. In April of 2024, Genuine Lifetime defaulted on the Loan Agreement. 

86. A very short time later, Luck, Gates, Shawn Lucas, and Michael Lucas incited BEN 

AI to begin investigating AFG for the cyberattack that occurred mere days after Shawn Lucas 

inquired whether AFG had cyber insurance and while Gates and Shawn Lucas were overseeing 

much of AFG’s information technology systems. 

87. Despite its many representations and duties under the Reseller Agreement, BEN AI 

has failed to provide AFG any deliverables.   

88. None of the promised deliverables have worked as represented or were never 

completed, and it has become clear BEN AI always lacked the capacity to perform its obligations 

under the Reseller Agreement. 

89. Despite BEN AI’s representations, IBM never integrated with the BEN AI products, 

the consequences of which were never directly disclosed to AFG regarding the commercial 

readiness of BEN AI’s technology. 

90. BEN AI continued to not make any progress on the project throughout March and 

April of 2024. 

91. By May of 2024, BEN AI also had still not sent any developers to Grapevine, Texas 

as promised. 
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92. BEN AI subsequently hired and sent two new developers to Grapevine, Texas, but 

removed them approximately one month later with no progress on the project.

93. AFG eventually required that BEN AI provide a working demo that met the 

promised specifications by July 3, 2024 as proof of concept and viable product. 

94. BEN AI did not, and still has not, provided any proof of concept or of a viable 

working product. 

95. Upon information and belief, Genuine Lifetime, Luck, and BEN AI are 

intentionally engaging in actions to sell the BEN AI stock that is securing AFG’s substantial 

payment to Genuine Lifetime for the purchase of that stock, in violation of the foregoing 

agreements.

96. Further, upon information and belief, BEN AI and its principals have engaged in 

stock splitting or similar release of new stock, intentionally diluting AFG’s investments. 

97. Despite its own substantial material failures, on January 17, 2025, BEN AI sent 

AFG a letter indicating that it was terminating the Reseller Agreement. 

98. BEN AI did not provide 30 days to cure any alleged problems or concerns. 

99. The reason BEN AI gave for terminating the Reseller Agreement was the 

cyberattack aimed at AFG’s systems occurring mere days after Shawn Lucas inquired whether 

AFG had cyber insurance. 

FIRST CAUSE OF ACTION AGAINST DEFENDANTS 
GENUINE LIFETIME AND OCTOBER 3RD HOLDINGS:  

-BREACH LOCK-UP AGREEMENT,  
and SECURITY AGREEMENT- 

 
100. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 99 of this 

Complaint as if set forth fully herein. 
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101. The Lock-Up Agreement constitutes a binding contract between AFG and Luck, 

both individually and in his role as Managing Member of Genuine Lifetime.

102. The Security Agreement constitutes a binding contract between AFG and Genuine 

Lifetime and October 3rd Holdings. 

103. Genuine Lifetime failed to pay the amount required under the Loan Agreement 

prior to or by its Maturity Date.

104. Genuine Lifetime has therefore defaulted on the Loan Agreement. 

105. Upon information and belief, Luck and Genuine Lifetime have failed to comply 

with the terms of the Lock-Up Agreement and are allowing Genuine Lifetime’s assets to be sold, 

including shares it owns in BEN AI. 

106. Despite requests, Genuine Lifetime and October 3rd Holdings are refusing to turn 

over Genuine Lifetime’s assets as is required by the Security Agreement, and Luck has refused to 

pay the debt he personally guaranteed. 

107. As a result of the foregoing breaches by Genuine Lifetime, Luck, and October 3rd, 

Plaintiff has incurred damages, including the approximate $4.8 million on the defaulted Security 

Agreement in addition to those harms caused by the breaches to the Lock-Up agreement. 

108. Plaintiff, AFG, is further entitled to all fees and costs associated with executing on 

the defaulted Security Agreement and Personal Guarantee. 

SECOND CAUSE OF ACTION AGAINST DEFENDANTS 
GENUINE LIFETIME, TYLER LUCK, AND OCTOBER 3RD HOLDINGS:  

-BREACH OF THE DUTY OF GOOD FAITH AND FAIR DEALING- 
 

109. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 108 of 

this Complaint as if set forth fully herein. 
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110. The implied covenant of good faith and fair dealing requires that no party commit 

an act that would injure the rights of the other party to receive the benefit of their agreement.

111. Plaintiff AFG complied with the provisions of the Personal Guarantee, Security

Agreement, and Lock-Up Agreement.

112. AFG paid Genuine Lifetime $4,000,000 in relation to the Security Agreement, 

Personal Guarantee, and Lock-Up Agreement, which required repayment of the principal amount 

plus interest accrued by the maturity date.

113. As set forth above, Genuine Lifetime, Tyler Luck, and October 3rd Holdings have 

breached the covenant of good faith and fair dealing by undertaking activities and actions to 

undermine AFG and impair its ability to timely and reasonably collect on the Personal Guarantee 

and Security Agreement. 

114. Upon information and belief, Genuine Lifetime, Luck, and/or October 3rd are 

actively trying to sell the BEN AI stock held by Genuine Lifetime that is secured by the Security 

Agreement.

115. Upon information and belief, Genuine Lifetime, Luck, and/or October 3rd are 

conspiring with each other to impede AFG’s ability to be paid any of its $4,000,000 investment. 

116. As a result of the breach of the covenant of good faith and fair dealing, Plaintiff 

AFG has not yet received any benefits under the various agreements relating to its substantial 

payment to Genuine Lifetime.

117. Plaintiff AFG has suffered substantial harm through Defendant’s unlawful actions 

and it is entitled to a judgment of no less than the full collateralized debt owed by Genuine Lifetime 

in the amount of $4.8 million dollars and all additional costs and attorney fees incurred in 

protecting its rights in the Personal Guarantee, Security Agreement, and Lock-Up Agreement.
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THIRD CAUSE OF ACTION AGAINST DEFENDANTS
GENUINE LIFETIME AND OCTOBER 3RD HOLDINGS: 

-UCC FORECLOSURE ON COLLATERAL OF BEN AI STOCK-

118. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 117 of 

this Complaint as if set forth fully herein. 

119. Pursuant to W.S. § 34.1-9-601, after default a secured party has the right to reduce 

a claim to judgment, foreclose, or otherwise enforce a security interest by any available judicial 

procedure. 

120. At the time of the filing of this Complaint, stock in BEN AI is trading at 

approximately 63 cents ($0.63) per share.   

121. Genuine Lifetime purchased 1,826,484 shares of BEN AI stock and has pledged 

those shares as security under the Security Agreement.  Genuine Lifetime further pledged all its 

assets as security in relation to AFG’s $4,000,000 loan. 

122. Given that it appears the secured shares in BEN AI are worth substantially less than 

the $4,000,000 owed by Genuine Lifetime, AFG requests that the Collateral be sold with all 

proceeds paid to AFG pursuant to the Security Agreement, with AFG expressly retaining and 

reserving any rights it may have against Genuine Lifetime, Tyler Luck, and October 3rd Holdings 

for any deficiency. 

FOURTH CAUSE OF ACTION AGAINST DEFENDANTS 
 GENUINE LIFETIME, OCTOBER 3rd HOLDINGS, 

MICHAEL LUCAS, SHAWN LUCAS, TYLER LUCK, and DUE FIGLIE: 
-UNJUST ENRICHMENT- 

123. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 122 of 

this Complaint as if set forth fully herein. 

124. Michael Lucas, Luck, Shawn Lucas, Genuine Lifetime, October 3rd, and Due Figlie 

stood to gain a substantial benefit from AFG’s investment in BEN AI.   
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125. Michael Lucas and Luck are BEN AI’s cofounders, and each owns a 50% interest 

in October 3rd Holdings.  October 3rd owns 58% of Genuine Lifetime. Genuine Lifetime received 

$4,000,000 to acquire BEN AI stock. 

126. Due Figlie is known to be owned by Shawn and/or Michael Lucas, and is primarily 

managed by Shawn Lucas.  Upon information and belief, Due Figlie has a substantial financial 

stake in BEN AI and benefitted from AFG’s substantial direct investments into BEN AI as well as 

from AFG’s loan to Genuine Lifetime.

127. Michael Lucas and Luck both benefited from AFG’s substantial loan to Genuine 

Lifetime as that allowed it to capitalize BEN AI, the company they founded.  Without that 

investment, Michael Lucas, Shawn Lucas, and Luck’s direct and indirect interests in BEN AI, 

October 3rd, Due Figlie, and Genuine Lifetime would have been worth substantially less. 

128. AFG’s investments into Genuine Lifetime and BEN AI, in conjunction with the 

Reseller Agreement, provided BEN AI with the foundation it needed to go public with an increased 

offering price. 

129. Michael Lucas, Luck, Genuine Lifetime, and October 3rd accepted the various 

agreements that would infuse capital into the companies while giving AFG the exclusive Reseller 

Agreement that would allow AFG to profit from the development of BEN Auto. 

130. Under the Reseller Agreement, AFG expected to be able to get paid from the 

development of BEN Auto, something that the foregoing entities prevented.  AFG further expected 

to be paid back for its substantial loan of $4,000,000 pursuant to the Personal Guarantee and 

Security Agreement.
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131. AFG would not have signed any of the foregoing agreements in isolation, and it 

was through the agreements, in tandem, that AFG anticipated it would be paid for its services and 

invesements.

132. It would be inequitable for Michael Lucas, Luck, Genuine Lifetime, and October 

3rd to conspire to terminate the Reseller Agreement while directly benefiting from their 

overlapping dealings with AFG, knowing AFG’s primary benefit from its investment would come 

from being able to later co-develop and sell BEN Auto’s products.

133. BEN AI would be unjustly enriched if it were allowed to receive all the benefits of 

AFG’s agreements and substantial investments while failing to perform on its primary obligation 

to AFG. 

134. AFG has incurred substantial harm including the loss of all anticipated future 

payments from BEN Auto, in amounts to be proven at trial. 

FIFTH CAUSE OF ACTION AGAINST DEFENDANTS
LUCK, SHAWN LUCAS, DUE FIGLIE, and MICHAEL LUCAS:  

-TORTIOUS INTERFERENCE WITH A CONTRACT- 

135. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 134 of 

this Complaint as if set forth fully herein. 

136. Plaintiff AFG has valuable, valid, and enforceable contractual relationships with 

BEN AI, Genuine Lifetime, and October 3rd Holdings. 

137. Luck, Gates, Shawn Lucas, and Michael Lucas were all individually aware of the 

substantial business dealings between AFG, its affiliates, and BEN AI and Genuine Lifetime. 

138. Gates and Shawn Lucas had particularized knowledge of AFG’s business dealings 

and procedures as they worked for AFG at the time it began its business dealings with BEN AI. 
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139. Shawn Lucas solicited AFG for investment in BEN AI without disclosing his 

personal interests in Due Figlie, a company with substantial interests in the future success of 

BEN AI, and he prioritized the success of BEN AI over his duties to AFG.

140. Michael Lucas, a co-founder of BEN AI, is brothers with Shawn Lucas and, upon 

information and belief, used that relationship to gather information from AFG that could be used 

to harm and interfere with its business dealings with BEN AI, including the Reseller Agreement. 

141. Upon information and belief, Gates and Shawn Lucas were made promises by Luck 

and/or Michael Lucas if they would interfere with AFG’s relationship with BEN AI.

142. Upon information and belief, Shawn Lucas, Luck and Gates all participated in 

providing confidential and proprietary AFG communications to Luck and Michael Lucas for the 

purpose of using that information to compel BEN AI to terminate the Reseller Agreement. 

143. Michael Lucas has personally made disparaging remarks to BEN AI’s board about 

AFG despite being one of the primary individuals conspiring to encourage AFG’s investments and 

using his brother Shawn Lucas’s role within AFG to secure the investment. 

144. BEN AI has now terminated the exclusive Reseller Agreement, preventing AFG 

from receiving any of the expected benefits under the Reseller Agreement.

145. The termination of the Reseller Agreement is the direct result of the unlawful, 

deceitful, and defamatory actions of Luck, Due Figlie, and Michael Lucas, including through their 

conspiring with Shawn Lucas and Gates.  

146. Upon information and belief, Luck, Shawn Lucas, and Michael Lucas have also 

influenced and encouraged Genuine Lifetime to not honor its Securities Agreement.

147. Plaintiff AFG has incurred substantial damage as a result of Defendants’ unlawful 

interference with AFG’s contractual relationships as will be proven at trial.
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SIXTH CAUSE OF ACTION AGAINST DEFENDANTS
GENUINE LIFETIME, OCTOBER 3RD, TYLER LUCK, SHAWN LUCAS

DUE FIGLIE and MICHAEL LUCAS: 
-CIVIL CONSPIRACY TO COMMIT FRAUD- 

148. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 147 of 

this Complaint as if set forth fully herein. 

149. As set forth above, Michael Lucas, Luck and the entities they oversee, either 

directly or indirectly (i.e. Genuine Lifetime and October 3rd) have conspired to undertake unlawful 

actions to compel Plaintiff AFG to make substantial investments into BEN AI and Genuine 

Lifetime, while knowing that they would not be able to provide any of their promised deliverables 

or repay the money they voluntarily sought to capitalize their companies.  

150. It is unlikely that BEN AI could have completed its public offering or a merger 

without AFG’s substantial investment and support. 

151. Upon information and belief, when Genuine Lifetime entered into the Security 

Agreement, it already knew that it would not repay the loan from AFG and began a plot to find a 

way out of honoring its substantial obligations to the detriment of AFG. 

152. The goal of the Defendants was always to take AFG’s money for Defendants’ 

personal gain without giving anything of value in return. 

153. Michael Lucas, Shawn Lucas, and Luck knew that AFG was relying on the Reseller 

Agreement as the primary means by which it could recoup and eventually make a profit on its 

investments. 

154. Shawn Lucas used his role within AFG, ignoring his conflicting loyalties, to share 

information with Luck, Michael Lucas, Due Figlie, Gates, and BEN AI to the detriment of AFG.  

Shawn Lucas further conspired with Gates to use their roles within AFG to undermine AFG’s 
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interests in the Reseller Agreement.  Upon information and belief, this was all done under the 

direction of Michael Lucas and Luck.

155. Michael Lucas and Luck also knew that they had overstated BEN AI’s ability to 

deliver a functioning BEN Auto product, and that its patents were being significantly devaluated 

by other similar products. 

156. Michael Lucas also know that his status as having been convicted of tax crimes 

would dramatically affect AFG’s willingness to invest, and for that reason the Defendants 

intentionally concealed his background.

157. Shawn Lucas and Due Figlie also intentionally failed to disclose the conflict of 

interest and personal stake they had in the success of BEN AI at the same time they were working 

with Michael Lucas and Luck to solicit investment from AFG.

158. BEN AI knew its developers could not meet AFG’s timeline or expectations for a 

functional product.

159. Shawn Lucas conspired with Gates to use their roles with AFG to interfere with 

AFG’s ability to benefit from the Reseller Agreement, including the sharing of proprietary 

information. 

160. Nevertheless, while BEN AI was still bound under the exclusive Reseller 

Agreement, upon information and belief, Luck and others he conspired with began developing, or 

attempting to develop, a distinct automotive and insurance related product in violation of the 

Reseller Agreement, knowing their actions undermined BEN AI’s contractual obligations to AFG. 

161. As set forth above, Shawn Lucas and Gates were also intentionally used by Luck 

and Michael Lucas, while they worked directly with AFG, to take advantage of a targeted 

cyberattack as a preplanned and pretextual reason for terminating the Reseller Agreement.  Shawn 

Copy from re:SearchTX



23

Lucas and Gates cooperated with the other Defendants to undermine the Parties overlapping 

agreements and the overarching plan to develop BEN Auto.

162. Upon information and belief, Shawn Lucas and Gates, upon the direction of Luck 

and Michael Lucas, conspired to destroy all of Gate’s emails from at and around the time of the 

conspiracy.

163. Upon information and belief, while under the direction of Luck and Michael Lucas, 

Shawn Lucas and Gates used their knowledge of the AFG infrastructure and confidential and 

proprietary information to undermine AFG’s interests while simultaneously working directly with 

and for AFG.

164. Shawn Lucas being the brother of Michael Lucas and brother-in-law to Luck, while 

also working with AFG, was uniquely situated to further a plan to seek substantial investment from 

AFG while simultaneously planning with the others to find an exit strategy from the Reseller 

Agreement. 

165. Luck and Michael Lucas further interfered with AFG’s operations by compelling 

Gates, an individual with substantial responsibility over AFG’s technologies, to leave AFG during 

critical times in a further attempt to interfere with the BEN Auto project.  Shawn Lucas was also 

subsequently terminated.  

166. Luck, Shawn Lucas, and Michael Lucas further conspired to defame AFG through 

the spreading of lies relating to the cyber-attack that occurred three days after Shawn Lucas 

inquired as to cyber-insurance, and then encouraged BEN AI to use these lies to breach the Reseller 

Agreement. 

167. Upon information and belief, prior to terminating the Reseller Agreement, Luck, 

Michael Lucas, and their co-conspirators had been actively working with other providers in the 

Copy from re:SearchTX



24

automotive and/or insurance industries to develop products specifically related to those protected 

by the Reseller Agreement while BEN AI was still unarguably bound by that agreement.

168. The only reason given for the termination of the Reseller Agreement was the 

targeted cyberattack that occurred days after Shawn Lucas inquired about cyber-insurance, with 

no evidence of exfiltration – using surreptitious screenshots taken by Shawn Lucas to support their 

claim. 

169. The cyberattack is merely a pretextual reason, as AFG informed BEN AI that its 

systems meet or exceed industry standards for cybersecurity and that during the targeted attack 

there was no proof that any information was ever any exfiltration of data. 

170.  As a proximate cause of the co-conspirators’ joint actions and plan, AFG was 

fraudulently induced into foregoing other investment opportunities and investing millions of 

dollars into BEN AI and Genuine Lifetime, when Defendants knew there would never be any 

return on that investment. 

171. Rather, all Defendants directly benefited from the conspired plan to defraud AFG. 

172. AFG has suffered substantial damages in the amount of its investments into the 

Defendants’ scheme, as well as all its costs and attorneys’ fees necessary to protect its interests, 

along with all its substantial costs in addressing the targeted cyber-attack believed to have been 

orchestrated or facilitated as part of the conspiracy. 

173. Further, AFG should be awarded punitive damages from Genuine Lifetime, 

October 3rd, Tyler Luck, Shawn Lucas, Due Figlie, and Michael Lucas, jointly and severally, for 

their intentional, targeted, and planned attack to defraud AFG out of millions of dollars. 
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SEVENTH CAUSE OF ACTION AGAINST DEFENDANTS
GENUINE LIFETIME, OCTOBER 3RD, TYLER LUCK, SHAWN LUCAS,

DUE FIGLIE, and MICHAEL LUCAS:
-FRAUD AND CONSTRUCTIVE FRAUD-

174. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 173 of 

this Complaint as if set forth fully herein. 

175. As more fully set forth above, Defendants all employed a joint scheme to defraud 

Plaintiff AFG of its substantial monetary investment into Genuine Lifetime and BEN AI. 

176. BEN AI, Genuine Lifetime, and October 3rd held out Luck and Michael Lucas as 

their reliable and trustworthy agents. 

177. As set forth above, Luck and Michael Lucas made various representations 

regarding BEN AI that were either not true or that were so overstated as to make the context in 

which they were made misleading, including the companies that BEN AI contracted with and what 

was possible with their products. 

178. Defendants intentionally withheld relevant information regarding Michael Lucas’s 

background relating to crimes involving honesty of character, resulting in an order of restitution 

of approximately $4.9 million dollars. 

179. Defendants further used Shawn Lucas and Gates as their “insiders” to conspire 

within AFG to further their own ends, without disclosing the personal stake Shawn Lucas had, 

individually and through Due Figlie, in the success of BEN AI. 

180. Prior to Plaintiff’s investment, AFG was assured an exclusive Reseller Agreement 

of BEN AI’s product in the automotive field.  That Reseller Agreement imposed numerous 

obligations on BEN AI relating to its cooperation in providing a market-ready product. 

181. Defendants knew Plaintiff was unaware of their close relationships and loyalties to 

each other. 
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182. All Defendants knew that Plaintiff AFG was unaware of Michael Lucas’s 

substantial legal issues.

183. Gates and Shawn Lucas specifically knew that AFG was unaware of their loyalty 

to BEN AI and the other Defendants during those times in which they were employed by AFG.

184. Gates and Shawn Lucas agreed to accept specific responsibilities in relation to the 

BEN Auto project, knowing that AFG was unaware of their undisclosed communications and 

personal dealings with Ben AI, Michael Lucas, Luck, Genuine Lifetime, Due Figlie, and October 

3rd. 

185. Gates and Shawn Lucas conspired to delete any incriminating emails from AFG’s 

systems at times when they were at least partially responsible for those systems.  

186. BEN AI, Michael Lucas, Luck, and Genuine Lifetime had substantial information 

regarding their inability to meet the obligations under their various agreements with AFG at the 

time they entered into those agreements.

187. Despite AFG’s substantial investment in BEN AI directly and indirectly through 

Genuine Lifetime, Defendants have intentionally interfered with AFG’s ability to receive any 

benefit from those dealings. 

188. Upon information and belief, it was always Defendants’ intentions to take as much 

financially from AFG as they could, and as soon as AFG demanded proof of concept or some form 

of deliverable market ready product that could be resold, BEN AI terminated the Reseller 

Agreement.

189. Gates and Shawn Lucas were directly involved in overseeing AFG’s cybersecurity 

at the time of the ransomware attack, which BEN AI is now using as the reason for terminating the 

Reseller Agreement. 
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190. Upon information and belief, Defendants were directly involved in the cyberattack 

on AFG, and they then used that scheme to disparage Plaintiff to its clients. 

191. Upon information and belief, substantial sums have been paid either directly or 

indirectly to Gates, Shawn Lucas, Luck, and Michael Lucas for their involvement in encouraging 

Plaintiff to invest in BEN AI.   

192. Upon further discovery Plaintiff believes the evidence will show that rather than 

using AFG’s substantial investment to actively develop a working product, Gates, Shawn Lucas, 

Luck, and Michael Lucas, as well as BEN AI’s owners, indirectly received a large portion of those 

funds as salaries, bonuses, and payoffs, beyond industry standards.  

193. Further, upon information and belief, Luck was actively working to find other 

developers in the automotive and insurance industries for BEN AI at a time when he knew that 

BEN AI was bound under the Reseller Agreement. 

194. BEN AI’s non-existent deliverables under the Reseller Agreement make clear that 

there was never any intention to assist AFG in developing BEN Auto or developing a product that 

could be resold.

195. AFG relied on Defendants, and their representations, in deciding to enter into the 

various agreements set forth above. 

196. AFG’s reliance on the truthfulness and completeness of Defendants’ disclosures 

induced it to invest millions of dollars into BEN AI. 

197. Plaintiff, AFG, has suffered substantial damages in the amount of its investments 

into the Defendants’ scheme, as well as all its costs and attorneys’ fees necessary to protect its 

interests, along with all its substantial costs in addressing the targeted cyber-attack believed to 

have been orchestrated or facilitated as part of the Defendants’ conspiracy. 
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198. Further, AFG should be awarded punitive damages from Defendants, jointly and 

severally, for their intentional, targeted, and planned attack to defraud AFG out of millions of 

dollars. 

EIGHTH CAUSE OF ACTION AGAINST DEFENDANTS 
GENUINE LIFETIME, LUCK, BEN AI, OCTOBER 3RD HOLDINGS,  

and MICHAEL LUCAS:  
-SECURITIES FRAUD PURSUANT TO W.S. § 17-4-501- 

199. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 197 of 

this Complaint as if set forth fully herein. 

200. It is unlawful for a person, in connection with the offer, sale, or purchase of a 

security, directly or indirectly:  

i. to employ a device, scheme or artifice to defraud; 

ii. to make an untrue statement of a material fact or to omit to state a material 

fact necessary in order to make the statements made, in light of the 

circumstances under which they were made, not misleading; or 

iii. to engage in an act, practice, or course of business that operates or would 

operate as a fraud or deceit on another person. 

201. As set forth above, Defendants gave numerous untrue statements about their ability 

to deliver a functioning product as part of the BEN Auto project. 

202. As set forth above, Defendants withheld critical information from Plaintiff AFG 

that they knew would materially impact its willingness to invest in BEN AI.

203. As set forth above, Luck, BEN AI, Genuine Lifetime, and October 3rd orchestrated 

a plan for Plaintiff AFG to loan Genuine Lifetime, a company in which October 3rd was the 

majority controlling member, $4,000,000.  Upon information and belief, Michael Lucas and Luck 

are the individuals who oversaw and directed October 3rd and therefore Genuine Lifetime. 

Copy from re:SearchTX



29

204. Genuine Lifetime was to exclusively use those funds to acquire stock in BEN AI, 

which would then be pledged as collateral under the Security Agreement.

205. In making this investment, all Parties were aware that AFG was relying on the 

overlapping agreements that would make AFG the exclusive reseller of BEN AI’s products in the 

automotive and insurance industries. 

206. All the Parties were similarly aware that the Reseller Agreement was being offered 

to AFG in return for its substantial investment and contributions. 

207. Upon information and belief, the Defendants intentionally manipulated the market 

price using its fraudulent scheme against the Plaintiff, wherein Genuine Lifetime agreed to use 

AFG’s money to acquire BEN AI stock while never intending to pay AFG back under the related 

Securities Agreement. 

208. Defendants intentional use and manipulation of Genuine Lifetime’s acquisition of 

stock was purposely fraudulent as Genuine Lifetime currently has ownership of stock it did not 

pay for, while AFG has expended $4,000,000 for the stock Genuine Lifetime refuses to assign 

over. 

209. Without this fraudulent investment scheme, the price of the stock AFG directly 

purchased in BEN AI through its subscription agreement would have been substantially lower.

210. Upon information and belief, Genuine Lifetime’s purchase of BEN AI stock at an 

unsupportable and inflated value was intentional as to limit the amount of control and ownership 

AFG would be given in BEN AI. 

211. Additionally, it was never disclosed that Michael and Shawn Lucas’s company, Due 

Figlie LLC, had a substantial interest in BEN AI while Shawn Lucas was still employed by AFG.  
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This was a substantial conflict of interest in light of Shawn Lucas’s involvement in directing AFG’s 

activities in relation to the BEN Auto project.

212. BEN AI further made misrepresentations throughout its business dealings with 

AFG to conceal its own inability to meet its deliverables, and it used Gates and Shawn Lucas to 

create a pretextual alleged problem to try and justify an early termination of the Reseller 

Agreement.  

213. Further, it was never disclosed to AFG that Defendants were planning to orchestrate 

a stock split or issuance of new stock, after AFG’s investment, that would dilute the shares and 

dramatically reduce the value of its investment. Upon information and belief, this was always part 

of the Defendants’ plan to defraud AFG for their own personal gain.

214. Upon information and belief, other substantial misleading statements were made in 

BEN AI’s SEC filings.

215. Upon information and belief, Michael Lucas’s tax crimes were never disclosed to 

the SEC, despite the fact that, upon information and belief, he indirectly owned substantial shares 

in BEN AI through various business entities. 

216. The Defendants further engaged in acts, practices, and courses of business that 

operated as a fraud and deceit upon Plaintiff, including what appear to be inaccurate or incomplete 

representations as to the products that its technology was capable of providing; the value of its 

patents in light of competitive products on the marketplace, information regarding their personal 

relationships and loyalties that created conflicts of interest; and ultimately BEN AI’s termination 

of the Reseller Agreement, knowing that would cut off Plaintiff’s ability to recover anywhere close 

to what it invested in Ben AI and Genuine Lifetime. 
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217. The Defendants further omitted material information in their business dealings with 

AFG, including their personal relationships and loyalties as well as their logistical problems, 

including the many problems they were having with hiring South Korean engineers with the related 

language barriers and substantial difference in time zone.

218. BEN AI has further failed to communicate and inform Plaintiff of substantial 

transactions and sales of shares within the Company subsequent to Plaintiff’s investment, in further 

violation of its obligations to Plaintiff.

219. Pursuant to W.S. § 17-4-509, Plaintiff AFG is entitled to a return of the 

consideration it paid directly for shares in BEN AI, as well as those sums paid to Genine Lifetime, 

plus interest at six percent (6%) per year from the date of purchase plus reasonable attorney fees.

NINTH CAUSE OF ACTION AGAINST DEFENDANTS 
BEN AI, GENUINE LIFETIME, TRAVIS LUCK, AND OCTOBER 3RD HOLDINGS:  

-INJUNCTIVE RELIEF-

220. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 219 of 

this Complaint as if set forth fully herein. 

221. Pending the resolution of the above-captioned matter, Genuine Lifetime, Luck, and 

October 3rd Holdings must be constrained from selling the Collateral of Ben AI Stock held by 

Genuine Lifetime pursuant to the terms of the Security Agreement. 

222. Further, pursuant to W.S. §§ 1-28-101 et. seq. this Court should enjoin the 

Defendant Companies from selling or otherwise distributing any of the Companies’ assets outside 

the course and scope of its ordinary business activities pending the resolution of this litigation in 

light of the substantial amounts in dispute and the egregious and fraudulent behavior of the 

Defendants.
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223. Plaintiff BEN AI should further be restrained from any stock splits or other actions 

that would devalue or dilute Plaintiff’s shares in BEN AI.

224. Plaintiff AFG also requests the Court order that Defendants stop spreading 

information regarding AFG’s information technology systems, which allegations are untrue and 

defamatory.

TENTH CAUSE OF ACTION AGAINST DEFENDANTS
BEN AI, TRAVIS LUCK, SHAWN LUCAS, AND MICHAEL LUCAS:  
-BUSINESS DEFAMATION and BUSINESS DEFAMATION PER SE-

225. Plaintiff, AFG, incorporates herein by this reference paragraphs 1 through 224 of 

this Complaint as if set forth fully herein. 

226. On or about January 17, 2025, BEN AI released a statement out of its Jackson, 

Wyoming office stating that AFG concealed a ransomware attack on its network shortly before the 

Reseller Agreement was executed. 

227. The statement further explains that its customer data and/or systems were not 

impacted, implying that AFG’s customer data and systems were impacted. 

228. BEN AI further states that it has “zero tolerance” for actions that undermine trust, 

tying the statement to AFG’s data security and their reason for terminating the AFG Reseller 

Agreement. 

229. Upon information and belief, Defendants have made other statements indicating 

that AFG failed to protect its customers’ information. 

230. BEN AI’s statements appear to be repeated from allegations made by Luck, Shawn 

Lucas, and Michael Lucas. 
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231. Upon information and belief, BEN AI, Luck, Shawn Lucas, and Michael Lucas 

have made similar statements directly to numerous individuals and businesses, with the intended 

purpose of discouraging those that receive the information from doing business with AFG.

232. These statements were made at a time when BEN AI, Shawn Lucas, Luck, and 

Michael Lucas had been informed and all knew that despite the alleged “cyber-attack” there was 

no exfiltration of AFG’s customer or company data. 

233. AFG spent over one million dollars to investigate the alleged attack and to ensure 

that its systems were always safe.  If anything, the alleged attack was a successful test of AFG’s 

cyber-security systems, processes, and response protocols, demonstrating that AFG’s security 

meets or exceeds industry standards. 

234. Upon information and belief, Shawn Lucas, and those with which he was 

conspiring, were directly involved in the cyber-attack as it occurred only three days after he 

inquired whether AFG had cyber-insurance.  The allegations are akin to “victim-blaming” by the 

individual suspected of the attack. 

235. Allegations of insufficient security protections within AFG are extremely 

detrimental to operations within a business field that relies heavily on information security.  

Further, such allegations imply that AFG is out of compliance with Federal and or state regulations 

for the protection of such data. 

236. The statements by BEN AI, Shawn Lucas, Michael Lucas, and Luck were 

knowingly false, and were shared with actual malice.  BEN AI knew it had to find some pretextual 

reason for unlawfully breaching the Reseller Agreement, and these defamatory statements are the 

foundation of that conspiracy. 
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237. Plaintiff has incurred substantial damage to its business reputation because of the 

intentionally false statements that were made about what was actually a successful test proving the 

opposite of what is implied by Defendant’s statements and publications. 

DAMAGES

238. Plaintiff AFG is entitled to more than $4.8 million in damages on the defaulted 

Security Agreement. 

239. Plaintiff is entitled to more than $6 million in damages as a result of the Defendant’s 

targeted fraudulent scheme to encourage AFG to invest in BEN AI in conjunction with a Reseller 

Agreement while Defendants knew BEN AI could and would not meet the terms of that agreement.

240. Plaintiff is entitled to the $1,000,000 or more that it incurred as a direct result of 

the cyber-attack that occurred three days after Shawn Lucas inquired whether AFG had cyber-

insurance.  This is the same attack that Defendants are now using as pretext for why BEN AI should 

not be required to meet its obligations.  

241. Plaintiff is entitled to Damages for the Definition of its business, and specifically 

its information technology systems, which are critically important in the automotive and insurance 

fields. 

242. Plaintiff is entitled to punitive damages for Defendants’ willful and intentionally 

harmful actions, including their securities fraud and related conspiracy to commit fraud as well as 

its defamation. 

243. Plaintiff is entitled to all its attorney fees and costs in pursuing this matter. 

REQUEST FOR RELIEF 

 WHEREFORE, Plaintiff AFG prays that the Court enter an Order and Judgment against 

Defendants for, in addition to all previous requests for relief: 

Copy from re:SearchTX



35 

1. All of Plaintiff’s attorneys’ fees and costs sustained because of Genuine Lifetime’s 

default under the Securities Agreement. 

2. An immediate foreclosure on all assets of Genuine Lifetime, including all of its 

stock holdings in BEN AI as required under the Securities Agreement. 

3. An injunction which prohibits Genuine Lifetime from selling any of its assets, as 

all of its assets are subject to the Securities Agreement.

4. That all Plaintiff’s investment in BEN AI be immediately returned, plus 6% interest, 

as a result of Defendants’ Securities Fraud.

5. Punitive damages relating to Defendants intentional scheme to defraud Plaintiff. 

6. Such other relief as this Court may deem just and equitable. 

 

DATED this 21st day of January, 2025. 

      _/s/ Robert J. Walker________________ 
Robert J. Walker (7-4715) 
Walker Law, LLP

      114 East 7th Avenue, Suite 200 
      P.O. Box 22409 
      Cheyenne, WY   82003 
      (307) 529-2255 telephone 

ATTORNEY FOR PLAINTIFF
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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT OF NEW YORK 

NEW YORK DIVISION 

BRAND ENGAGEMENT NETWORK, 
INC.  

§ 
§ 

Plaintiff, 

v. 

AFG COMPANIES, INC., 

Defendants. 

§ 
§ 
§ CIVIL ACTION NO. _1:25-cv-02245 
§ 
§    
§ 
§ 
§ 
§ 
§ 
§ 

PLAINTIFF’S ORIGINAL COMPLAINT 

Plaintiff Brand Engagement Network, Inc. (“BEN”) files this Original Complaint against 

Defendant AFG Companies, Inc., (collectively, “Defendant or AFG”) and respectfully shows the 

Court the following: 

This case arises out of a simple failure to comply with contract terms. Defendant signed a 

Subscription Agreement on September 7, 2023 in which it agreed to purchase securities on an 

installment basis from BEN. One installment payment was due on March 13, 2025, and this 

payment was not made. As a result, AFG is in breach of the Subscription Agreement. 

I. PARTIES

1. BEN is a publicly traded corporation incorporated in Delaware with its principal

offices in Jackson, Wyoming and Seoul, Republic of Korea.  BEN is an innovator in AI-powered 

customer engagement solutions, providing advanced technology designed to enhance data 
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utilization, improve customer interactions, and drive operational efficiency. BEN entered into the 

Subscription Agreement with AFG.  

2. Defendant Automotive Financial Group, Inc. (“AFG”) is a Texas domestic for-

profit corporation with its principal place of business in Grapevine, Texas. AFG was the primary 

counterparty to the Subscription Agreement and failed to fulfill its contractual obligations by 

failing to make the required March 13, 2025 payment. Defendant AFG Companies, Inc. is a Texas 

domestic for-profit corporation  with its principal place of business in Grapevine, Texas. AFG was 

the primary counterparty to the Subscription Agreement and failed to fulfill its contractual 

obligations by failing to make the March 13, 2025, subscription payment. 

II. JURISDICTION AND VENUE 
 
3. This Court also has jurisdiction under 28 U.S.C. § 1332(a), as there is complete 

diversity of citizenship between Plaintiff BEN and Defendants, and the amount in controversy 

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

4. Plaintiff BEN is a citizen of Delaware and Wyoming, while the Defendant AFG is 

a Texas entity. 

5. Venue is proper in this Court pursuant to 28 U.S.C. § 1391(b) because the 

Subscription Agreement expressly designates New York County, New York, as the exclusive 

forum for resolving disputes. Defendant AFG expressly consented to jurisdiction in this Court and 

waived any objections to venue under Subscription Agreement, ¶ 10(m).  

6. AFG is a Texas-based entity whose operations are central to the claims in this case. 

By entering into the Subscription Agreements with BEN, Defendant AFG purposefully availed 

itself of the jurisdiction of this Court. 

 

���
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III. FACTUAL BACKGROUND 
 

B. The Subscription Agreement  
 
7. On September, 7, 2023, BEN, a cutting-edge innovator in AI-powered customer 

engagement solutions, entered into a Subscription Agreement with AFG (the “Agreement”). A 

true and correct copy of the Agreement is attached hereto as Exhibit “A”. The Agreement was a 

cornerstone of BEN’s efforts to expand into the automotive sector, leveraging AFG’s established 

presence and network within the industry. AFG was tasked with purchasing the requisite number 

of shares on the assigned dates consistent with the Agreement. 

8. Under the terms of the Subscription Agreement, Plaintiff Brand Engagement 

Network Inc. (“BEN”) undertook several binding obligations to facilitate the sale of equity to AFG 

as part of a structured private placement transaction. These obligations included issuing shares, 

ensuring the proper assignment of contractual rights, complying with securities laws, and 

facilitating the registration of AFG’s shares. BEN has fully complied with all of its contractual 

obligations, whereas AFG has materially breached its own obligations under the Agreement.     

9. BEN agreed to issue and deliver to AFG Initial Shares of its common stock, which 

would automatically convert into PubCo Common Stock upon the Business Combination Closing 

(Subscription Agreement, ¶ 1(a)(i)). These shares were to be delivered in book-entry form, free 

and clear of any liens or restrictions, other than those arising under applicable securities laws 

(Subscription Agreement, ¶ 2(d)). BEN complied with this obligation by preparing the necessary 

documentation and ensuring that AFG’s shares were properly reserved for issuance upon the 

successful closing of the Business Combination.     

10. BEN committed to ensuring that PubCo would establish a share reserve with its 

transfer agent, specifically reserving the necessary shares for future installment purchases by AFG 
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(Subscription Agreement, ¶ 2(d)). BEN complied with this obligation by facilitating the proper 

corporate actions to secure these reserved shares upon the Business Combination Closing.       

11. As a fiduciary to its shareholders, BEN retained the right to enforce the 

Subscription Agreement and take all necessary actions to compel AFG’s performance, ensuring 

that it upheld its payment obligations (Subscription Agreement, ¶ 3(c)(ii)). This obligation 

included seeking legal remedies in the event of a material breach by AFG, such as its failure to 

make the required installment payment due on March 13, 2025. BEN has acted in full compliance 

with this provision by seeking enforcement through the legal system.      

12. Under the terms of the Subscription Agreement, Defendant AFG Companies Inc. 

undertook several material obligations in exchange for its right to acquire shares in Brand 

Engagement Network Inc. and, subsequently, the newly formed PubCo upon the completion of the 

Business Combination. The Agreement set forth clear and enforceable duties on AFG, including, 

but not limited to, the payment of agreed-upon purchase prices for Initial and Installment Shares, 

compliance with agreed funding deadlines, and adherence to the terms of share issuance and 

assignment provisions.  

13. AFG expressly agreed to purchase and pay for 650,000 Initial Shares of BEN’s 

common stock at an aggregate purchase price of $6.5 million (Subscription Agreement, ¶ 1(a)(i)). 

AFG was required to wire these funds into an escrow account at least two (2) business days prior 

to the Scheduled Business Combination Closing Date (Subscription Agreement, ¶ 2(c)). Upon 

successful closing, the Initial Shares were to be converted into PubCo Common Stock and 

delivered to AFG in book-entry form, free and clear of any liens or restrictions other than those 

arising under federal and state securities laws (Subscription Agreement, ¶ 2(d)). 
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14. In addition to the Initial Shares, AFG agreed to purchase additional shares of PubCo 

Common Stock in four annual installments, with a total purchase obligation of $26.0 million over 

a four-year period (Subscription Agreement, ¶ 1(a)(ii)). Each installment was to be calculated 

based on the Market Price, with a minimum price floor of $2.11 per share (Subscription 

Agreement, ¶ 2(b)). AFG was required to make each installment payment at least one (1) business 

day prior to each Installment Offering Closing Date (Subscription Agreement, ¶ 2(e)). 

15. The Agreement provided that, upon completion of the Business Combination, BEN 

would assign its rights and obligations to PubCo, and AFG explicitly agreed to accept and honor 

this assignment (Subscription Agreement, ¶ 1(b)). AFG’s obligations under the Agreement were 

not subject to revocation or reconsideration following the Business Combination Closing, and it 

remained bound by the contractual commitment to make installment payments to PubCo as 

originally agreed. 

16. The Agreement did not condition AFG’s payment obligations on any speculative 

event or subjective determination. Rather, AFG committed to funding its payment obligations in 

full, without condition or offset, in accordance with the deadlines outlined in the Agreement 

(Subscription Agreement, ¶ 2(c), 2(e)). The Agreement explicitly stated that failure to fund any 

installment payment constituted a material breach (Subscription Agreement, ¶ 3(c)(ii)). 

17. AFG expressly agreed that the Subscription Agreement would be governed by the 

laws of the State of New York (Subscription Agreement, ¶ 10(m)). AFG also consented to 

jurisdiction in New York courts and waived its right to contest venue, acknowledging that New 

York County, New York, was the designated forum for dispute resolution (Subscription 

Agreement, ¶ 10(m)). 
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18. The Agreement was supported by mutual consideration: BEN acted in good faith 

throughout the partnership, fulfilling all conditions precedent and cooperating with AFG to 

implement the Agreement. 

19. At all times relevant to this action, BEN has fully performed all of its obligations 

under the Subscription Agreement. BEN has issued shares, provided proper notice, assigned 

contractual rights to PubCo, complied with SEC regulations, and facilitated share registration. In 

contrast, AFG has materially breached the Agreement by failing to make its required installment 

payment of $6.5 million on March 13, 2025, in direct violation of the payment terms (Subscription 

Agreement, ¶ 2(e), 3(c)(ii)). As a result of AFG’s breach, BEN has suffered significant financial 

harm and business disruption, and is entitled to legal and equitable relief. 

20. Plaintiff BEN has fully satisfied all contractual obligations imposed under the 

Subscription Agreement, whereas Defendant AFG has materially failed to perform. By refusing to 

make its contractually mandated installment payment, AFG has disrupted the financial structure 

and strategic planning of PubCo and has failed to meet its legally binding financial commitments. 

Accordingly, BEN is entitled to recover all outstanding amounts due under the Agreement, plus 

interest, attorneys’ fees, and any consequential damages resulting from AFG’s breach. 

C. The Agreement is a Valid Contract 
 
21. Plaintiff Brand Engagement Network Inc. (“BEN”) and Defendant AFG 

Companies Inc. (“AFG”) entered into a valid and legally enforceable contract titled the 

Subscription Agreement, dated September 7, 2023 (the “Agreement”). This Agreement was 

executed by Michael Zacharski, Chief Executive Officer of BEN, and Ralph Wright Brewer III, 

Chief Executive Officer of AFG, on behalf of their respective corporate entities. The execution of 
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this Agreement constituted a mutual and binding commitment by both parties, with clearly 

delineated obligations, consideration, and remedies for nonperformance. 

22. The Agreement clearly set forth the material terms of the transaction, establishing 

that AFG agreed to purchase, and BEN agreed to sell, Initial Shares of the Company for $6.5 

million, which would convert into 650,000 shares of the newly formed entity, PubCo, following a 

business combination. The Agreement further obligated AFG to purchase an additional $26 million 

worth of Installment Shares over the course of four consecutive years in four equal installments. 

Each Installment Share purchase was explicitly tied to the Market Price, which was defined in the 

Agreement and subject to a minimum floor price of $2.11 per share. These clear and definite terms 

remove any ambiguity regarding the enforceability of the Agreement. 

23. The Agreement was supported by adequate and bargained-for consideration on both 

sides. AFG agreed to provide substantial monetary payments totaling $32.5 million in exchange 

for shares in BEN and, ultimately, the newly formed PubCo following the business combination. 

In return, BEN committed to issuing shares at a pre-determined Market Price, capping the 

maximum purchase price per share at $10 and offering additional protections for AFG, including 

registration rights under Section 6 of the Agreement, ensuring that AFG’s shares could be sold on 

the open market in compliance with U.S. securities laws. Under New York law, mutual promises 

constitute sufficient consideration to create a binding contract. There was no lack of mutuality, as 

both parties made reciprocal commitments, and the obligations imposed upon AFG were definite, 

fixed, and legally binding. 

24. At all times relevant to this dispute, the Agreement was valid, enforceable, and not 

subject to any lawful defense to performance. There was no claim of fraud, duress, mistake, or 

unconscionability that would serve as a basis for voiding the contract. The Agreement was 
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executed at arm’s length between sophisticated business entities, further reinforcing its 

enforceability. 

D. BEN Has Performed Its Obligations Under the Agreement 
 
25. Plaintiff Brand Engagement Network Inc. has fully performed its obligations under 

the Subscription Agreement with AFG. The Agreement set forth a clear and enforceable exchange 

of obligations, requiring BEN to issue shares, assign contractual rights to PubCo, facilitate the 

registration process, and provide proper notice of the Business Combination Closing. At all times 

relevant to this dispute, BEN has fulfilled each of these obligations in accordance with the terms 

of the Agreement, whereas AFG has materially breached its own obligations by failing to make its 

required installment payment on March 13, 2025.  

26. Issuance and Delivery of Initial Shares – BEN was required to issue and deliver to 

AFG 650,000 Initial Shares of its common stock, which were set to automatically convert into 

PubCo Common Stock upon the Business Combination Closing (Subscription Agreement, ¶ 

1(a)(i), 2(d)). BEN has fully performed this obligation by ensuring that the Initial Shares were 

properly reserved, issued, and converted into PubCo Common Stock as required. The shares were 

delivered to AFG free and clear of any liens or restrictions, except for those imposed by applicable 

federal and state securities laws.  

27. The Agreement provided that BEN would assign its rights and obligations under 

the Subscription Agreement to PubCo, which would assume responsibility for issuing Installment 

Shares and receiving future installment payments (Subscription Agreement, ¶ 1(b), 3(d)(ii)). BEN 

executed the Assignment to PubCo as required and ensured that PubCo was fully prepared to 

accept installment payments from AFG.    
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28. BEN was obligated to reserve Installment Shares for issuance to AFG following 

the Business Combination Closing (Subscription Agreement, ¶ 2(d)). To fulfill this obligation, 

BEN caused PubCo to establish a share reserve with its transfer agent, ensuring that the necessary 

shares were available for AFG’s future installment purchases.    

29. BEN facilitated the establishment of the Escrow Account to accept AFG’s payment 

for the Initial Shares. Upon successful closing, BEN instructed the Escrow Agent to release the 

funds in accordance with the Agreement, ensuring that AFG’s purchase funds were properly 

processed and accounted for (Subscription Agreement, ¶ 2(c)).     

30. BEN repeatedly sought to ensure AFG’s compliance with its payment obligations 

under the Agreement. BEN provided multiple opportunities for AFG to fulfill its contractual 

obligations, including timely reminders of installment payment deadlines and assistance with 

payment processing. Despite BEN’s full performance, AFG has failed to make the required 

installment payment due on March 13, 2025, thereby breaching the Agreement.   

31. At all relevant times, BEN has fully and faithfully performed all contractual 

obligations imposed under the Subscription Agreement. There is no contractual provision, 

condition precedent, or regulatory issue that would excuse AFG’s nonperformance. BEN has met 

all conditions necessary for AFG’s payment obligation to become due and enforceable.     

32. BEN has complied with every requirement set forth in the Subscription Agreement, 

whereas AFG has materially breached the Agreement by failing to remit the required installment 

payment. BEN is therefore entitled to legal and equitable relief, including monetary damages for 

the outstanding balance, pre-judgment interest, attorneys’ fees, and any additional costs incurred 

as a direct result of AFG’s breach.       

E. AFG Has Breached Its Obligation Under The Agreement  
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33. Defendant AFG Companies Inc. (“AFG”) has materially breached its obligations under the 

Subscription Agreement dated September 7, 2023, by failing to make the required installment 

payment of $6.5 million due on March 13, 2025. The Subscription Agreement imposed clear, 

unconditional, and enforceable financial obligations on AFG, including its irrevocable 

commitment to purchase Initial Shares and subsequent Installment Shares in accordance with the 

agreed-upon schedule. AFG’s failure to fulfill this payment obligation constitutes a fundamental 

breach, entitling Plaintiff Brand Engagement Network Inc. (“BEN”) to damages and other 

appropriate relief. 

34. Under the Subscription Agreement, AFG was contractually obligated to purchase 

Installment Shares in four equal annual installments of $6.5 million each, with payments due on 

each of the first four anniversaries of the Business Combination Closing (Subscription Agreement, 

¶ 2(b), 2(e)). The March 13, 2025, installment payment was a clear and non-contingent contractual 

obligation, yet AFG failed to make this required payment despite having been provided with all 

necessary notice and payment instructions. 

35. The Subscription Agreement did not condition AFG’s installment payments on any 

external events, regulatory approvals, or subjective determinations (Subscription Agreement, ¶ 

2(b)). AFG had an absolute obligation to remit payment on the scheduled due date, and its failure 

to do so was without legal justification or contractual basis. New York contract law recognizes 

that where a party fails to perform a clear contractual obligation, it constitutes a material breach.      

36. AFG’s nonpayment was not due to any impossibility, frustration of purpose, or 

failure by BEN to perform its obligations. Instead, AFG’s breach was a willful and unilateral 

failure to meet a financial obligation that was clearly delineated in the Subscription Agreement. 
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Under New York law, a party’s unjustified refusal to make a required contractual payment 

constitutes a material breach warranting damages.         

37. In addition to breaching the express terms of the Subscription Agreement, AFG has 

also breached the implied covenant of good faith and fair dealing, which is inherent in all New 

York contracts. This covenant requires that neither party do anything that will have the effect of 

destroying or injuring the right of the other party to receive the benefits of the contract. AFG’s 

failure to make its required payment has directly undermined the purpose of the Agreement, 

depriving BEN of the expected consideration and disrupting its financial planning and business 

strategy.       

38. AFG was given ample notice of its upcoming payment obligations and was 

provided with clear instructions for wiring funds to PubCo prior to the installment payment due 

date. Despite these efforts, AFG failed to make the required payment and did not request an 

extension or modification of terms, further evidencing bad faith and willful nonperformance. New 

York law recognizes that a party’s failure to cure a material breach after notice further supports a 

finding of liability.        

39. Under New York law, a breach is material when it goes to the root of the agreement 

and defeats the purpose of the contract. AFG’s failure to remit a required contractual payment is a 

fundamental breach, as the Subscription Agreement was premised on AFG’s commitment to 

purchase shares in exchange for financial consideration. The absence of this payment directly 

frustrates the purpose of the transaction and substantially impairs the value of the Agreement to 

BEN. AFG cannot assert impossibility of performance as a defense because the Subscription 

Agreement was an unconditional financial commitment, not contingent on market conditions or 
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external approvals. New York law holds that financial inability to pay is not a defense to 

contractual nonperformance   

40. AFG’s failure to make the required installment payment was not inadvertent but a 

willful and deliberate breach designed to avoid its financial obligations under the Agreement. AFG 

had full knowledge of its payment obligations, was provided multiple notices, and made no effort 

to cure its default. A willful breach of contract, made in bad faith, further entitles BEN to damages 

for reputational harm and business disruption     

41. As a result of AFG’s failure to make its installment payment, BEN and PubCo have 

suffered substantial financial harm, including: a. Loss of anticipated investment capital, disrupting 

financial planning and corporate initiatives. b. Impacts on stockholder confidence, as AFG’s 

failure to honor its commitment raises concerns among other investors. c. Potential damage to 

market perception and PubCo’s ability to secure additional financing.  

42. By failing to make the required payment of $6.5 million due on March 13, 2025, 

AFG has materially breached the Agreement. The obligation to make this installment payment was 

a core contractual obligation that was not contingent on any external factors, stockholder 

approvals, or market conditions. There was no express or implied condition precedent that would 

excuse AFG’s performance. The failure to make this payment, despite the unambiguous language 

of the Agreement, constitutes a clear and direct breach under New York contract law. Accordingly, 

BEN is entitled to recover full damages, interest, attorneys’ fees, and any other relief the Court 

deems appropriate.  

F. Damages Suffered BY BEN as a Result of AFG’s Breach 
 
43. As a direct and proximate result of AFG’s material breach of the Subscription 

Agreement, Plaintiff Brand Engagement Network Inc. (“BEN”) has suffered significant financial 
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harm, including loss of expected capital contributions, reputational damage, impaired business 

operations, and increased legal costs. Under New York law, a non-breaching party is entitled to 

recover all reasonably foreseeable damages caused by the breach, including direct, consequential, 

and incidental damages.   

44. AFG was contractually obligated to remit an installment payment of $6.5 million 

on March 13, 2025, in exchange for its purchase of Installment Shares (Subscription Agreement, 

¶ 2(b), 2(e)). AFG’s failure to make this payment constitutes a fundamental breach, depriving BEN 

of a significant and expected capital infusion.  

45. Under New York law, the measure of damages for a breach of contract is the 

amount necessary to place the non-breaching party in the position it would have been in had the 

contract been fully performed. Here, the unpaid $6.5 million installment payment represents a 

direct financial loss to BEN, and BEN is entitled to recover the full amount of the missed payment, 

plus interest and applicable costs.      

46. BEN is entitled to prejudgment interest at a statutory rate of 9% per annum from 

the date the installment payment became due. Interest should be calculated from March 13, 2025, 

until the date of final judgment, ensuring that BEN is compensated for the time value of the money 

it was wrongfully denied. Additionally, BEN is entitled to post-judgment interest, ensuring that 

interest continues to accrue until AFG satisfies the judgment in full.        

47. AFG’s failure to make the required payment has directly disrupted BEN’s business 

operations, preventing it from utilizing the anticipated funds for strategic initiatives, expansion, 

and investment opportunities. Under New York law, consequential damages are recoverable where 

they were foreseeable and within the contemplation of the parties at the time of contracting  
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48. The Subscription Agreement was structured to ensure predictable and reliable 

capital infusions, allowing BEN to execute its business strategy and finance operations 

(Subscription Agreement, ¶ 2(b), 2(e)). By breaching its payment obligation, AFG has: a. 

Disrupted BEN’s financial planning, requiring it to seek alternative funding sources. b. Forced 

BEN to delay or abandon planned business initiatives due to lack of expected capital. c. Harmed 

BEN’s ability to attract additional investors, as AFG’s default raises concerns about contractual 

reliability. 

49. These foreseeable business disruptions entitle BEN to recover additional 

consequential damages, in an amount to be determined at trial, for lost investment opportunities, 

increased financing costs, and operational setbacks caused by AFG’s nonpayment.       

50. AFG’s breach has also damaged BEN’s reputation in the investment community, 

creating uncertainty regarding its capital structure and financial stability. Investors and 

stakeholders rely on the timely fulfillment of contractual commitments to assess a company’s 

financial health and credibility. AFG’s failure to remit its scheduled payment has: a. Raised doubts 

among other investors about BEN’s ability to enforce financial commitments, affecting future 

fundraising efforts. b. Caused uncertainty in the marketplace, impacting BEN’s stock value and 

investor confidence. c. Weakened BEN’s negotiating position with other potential investors or 

business partners. 

51. Under New York law, a party may recover damages for harm to its business 

reputation if such harm was a foreseeable consequence of the breach. Given that BEN operates in 

a market that heavily relies on investor confidence, the reputational harm caused by AFG’s default 

is both substantial and compensable.       
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52. As a result of AFG’s material breach, BEN has been forced to incur significant 

legal fees and litigation costs to enforce its contractual rights. Under New York law, a party may 

recover attorneys’ fees where the contract explicitly provides for such recovery. 

53. The Subscription Agreement includes provisions requiring AFG to comply with its 

financial obligations, and AFG’s willful nonpayment has necessitated costly legal action to compel 

enforcement. Accordingly, BEN seeks reimbursement for all reasonable attorneys’ fees, court 

costs, and expenses incurred in prosecuting this action.      

54. AFG’s material breach has caused significant and measurable harm to BEN, 

entitling BEN to recover direct monetary damages, interest, consequential damages, and attorneys’ 

fees. Because the Subscription Agreement contained unambiguous payment obligations, and 

because BEN has fully performed its contractual duties, there is no valid defense to AFG’s 

nonpayment. Accordingly, BEN seeks full damages, interest, costs, and any additional relief this 

Court deems appropriate.     
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IV.  CAUSES OF ACTION 

 
COUNT 1 

Breach of Contract 
 

55. Plaintiff realleges each and every allegation set forth above and incorporates them 

herein. 

56. To establish a breach of contract claim under Texas law, the Plaintiff must prove 

1) the existence of a valid contact; 2) Plaintiff’s performance or tendered performance; 3) 

Defendants breach of the contract; and 4) damages sustained as a result of the breach.  

57. Plaintiff Brand Engagement Network Inc. (“BEN”) and Defendant AFG 

Companies Inc. (“AFG”) entered into a valid and legally enforceable contract titled the 

Subscription Agreement, dated September 7, 2023 (the “Agreement”). This Agreement was 

executed by Michael Zacharski, Chief Executive Officer of BEN, and Ralph Wright Brewer III, 

Chief Executive Officer of AFG, on behalf of their respective corporate entities. The execution of 

this Agreement constituted a mutual and binding commitment by both parties, with clearly 

delineated obligations, consideration, and remedies for nonperformance. 

58. Under well-established New York contract law, a breach of contract claim requires 

proof of (1) the existence of a valid contract, (2) Plaintiff’s performance, (3) Defendant’s breach, 

and (4) damages resulting from the breach. The Agreement at issue here meets all elements of an 

enforceable contract. The formation of the contract adhered to fundamental contractual principles, 

including offer, acceptance, mutual assent, and consideration . 

59. On September 7, 2023, BEN and Defendant AFG Companies Inc. (“AFG”) entered 

into a valid and enforceable Subscription Agreement (the “Agreement”), whereby AFG agreed to 

purchase Initial Shares and Installment Shares of BEN’s stock in exchange for financial 
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consideration totaling $32.5 million over a defined payment schedule. 

60. The Agreement required AFG to make four equal installment payments of $6.5 

million each, with the first installment payment due on March 13, 2025, in exchange for additional 

Installment Shares (Subscription Agreement, ¶ 2(b), 2(e)). 

61. The Agreement imposed a clear and unconditional obligation on AFG to remit this 

payment without contingency, and BEN fully performed all conditions precedent required to 

trigger AFG’s payment obligation (Subscription Agreement, ¶ 3(d)(ii)). 

62. Despite its contractual obligation, AFG failed to make the required installment 

payment of $6.5 million on March 13, 2025, in direct violation of the Agreement. 

63. AFG’s failure to pay constitutes a material breach of the Agreement, depriving 

BEN of the expected financial consideration and directly frustrating the purpose of the contract. 

64. As a direct and proximate result of AFG’s breach, BEN has suffered significant 

financial damages, including but not limited to: a. $6.5 million in unpaid contractually obligated 

funds, b. Prejudgment interest at the statutory rate of 9% per annum from March 13, 2025, c. 

Consequential damages, including disruption to BEN’s financial planning and loss of investment 

opportunities, d. Reputational harm impacting BEN’s standing with investors and business 

partners, and e. Attorneys’ fees and costs incurred in enforcing the Agreement. 

65. AFG’s breach was willful and without legal justification, as there were no 

conditions, contingencies, or defenses that would excuse its failure to pay the required installment. 

66. Under New York law, a party is liable for breach of contract when it fails to perform 

a clear, enforceable obligation without legal excuse, and monetary damages are recoverable to 

place the non-breaching party in the position it would have been had the contract been fully 

performed. 
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67. Accordingly, BEN seeks judgment against AFG for breach of contract 

 

V. DAMAGES 

Actual Damages 

68. BEN has suffered significant actual damages as a direct result of the Defendants’ 

breach of contract. 

Pre- and Post-Judgment Interest 

69. BEN seek pre-judgment and post-judgment interest on all damages awarded, as 

permitted by law, to fully compensate them for the harm suffered due to Defendants’ actions. 

Consequential Damages 

70. The misconduct of AFG entities has caused Consequential damages, including but 

not limited to financial harm, lost investment opportunities, and reputational damages harm to 

BEN. 

Attorneys’ Fees and Costs 

71. BEN is entitled to recover their attorneys’ fees and costs incurred in pursuing this 

action under applicable law and the terms of the Reseller and Consulting Agreements. 
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V. PRAYER FOR RELIEF 

WHEREFORE, Plaintiff Brand Engagement Network Inc. respectfully requests that this 

Court enter judgment against Defendant AFG Companies Inc., and award Plaintiff: 

1. Actual and consequential damages, including lost revenue, denied compensation, 

and mitigation costs; 

2. Prejudgment interest at the statutory rate of 9% per annum from March 13, 2025; 

3. Post-judgment interest; 

4. Consequential damages, including but not limited to financial harm, lost investment 

opportunities, and reputational damages; 

5. Attorneys’ fees and litigation costs; 

6. Attorneys’ fees and litigation costs incurred in enforcing the Agreement; and 

7. Any additional relief the Court deems just and proper. 
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Respectfully submitted, 
 

/s/ Eric N. Whitney    
ERIC N. WHITNEY 
MICHAEL LYNN 
ARNOLD & PORTER KAYE SCHOLER, LLP 
259 West 55th Street 
New York, New York 10019 
Telephone: (212) 836-7930 
eric.whitney@arnoldporter.com  
michael.lynn@arnoldporter.com 

 
 
 

MATTHEW E. YARBROUGH 
JASON BLACKSTONE 
YARBROUGH BLACKSTONE, PLLC 
100 Crescent Ct., 7th Floor 
Dallas, Texas 75201 
Telephone: (214) 263-7500 
Facsimile: (713) 650-9701  
matthew@ybfirm.com.  
jason@ybfirm.com 
(Applications for Pro Hac Vice Admission 
to Follow) 
 

ATTORNEYS FOR PLAINTIFF 
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UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF TEXAS 

FORT WORTH DIVISION 

GENUINE LIFETIME LLC, ET AL., § 

§ 

     Plaintiffs, § 

§ 

v. § Civil Action No. 4:25-CV-00471-O 

§ 

RALPH WRIGHT BREWER III, ET 

AL., 

§ 

§ 

§ 

     Defendants. § 

ORDER 

The above-numbered case is hereby transferred to the docket of the Honorable Judge Karen 

Gren Scholer, as it is related to Brand Engagement Network Inc v. Brewer, III et al, Civil Action 

No. 3:25-cv-00114-S, and shall henceforth carry the suffix letter “S.” 

SO ORDERED on this 15th day of May, 2025. 

_____________________________________
Reed O’Connor
UNITED STATES DISTRICT JUDGE
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