
 

 

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 
KATHLEEN JENNINGS, Attorney 
General of the State of Delaware, 
 
   Plaintiff, 
 
 v. 
 
OYSTER INVESTMENTS LLC, a 
Delaware limited liability company, 
SMILE TECHNOLOGIES S.A. LLC, a 
Delaware limited liability company, 
SMILEPAYMENTS, LLC, a Delaware 
limited liability company, and WATER 
HILL CORP, a Delaware corporation,                                    
 
   Defendants. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 
C.A. No. ____________ 

 
VERIFIED COMPLAINT 

 
 Plaintiff Kathleen Jennings, Attorney General of the State of Delaware, by 

and through undersigned counsel, for her complaint against Defendants Oyster 

Investments LLC, Smile Technologies S.A. LLC, SMILEPAYMENTS, LLC, and 

WATER HILL CORP (collectively the “Defendants”), alleges, upon verified 

information, as follows: 

Nature of the Action 

1. This is an action for the cancellation of the certificates of formation of 

three Delaware limited liability companies and one Delaware corporation that were 

recently placed on the United States Department of the Treasury Office of Foreign 

Asset Control (“OFAC”) Specially Designated Nationals List (“SDN”) for 
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involvement in laundering money obtained by narcotics trafficking into the United 

States. 

2. Under Section 18-112 of Delaware’s Limited Liability Company Act, 

6 Del. C. § 18-101, et seq. (“LLC Act”), the Attorney General is authorized to 

request that the Court of Chancery cancel the certificate of formation of a Delaware 

limited liability company when the powers, privileges, or existence of that limited 

liability company have been abused or misused. 

3. Under 8 Del. C. § 284, the Attorney General is authorized to request 

that the Court of Chancery revoke or forfeit the charter of any corporation for abuse, 

misuse or nonuse of its corporate powers, privileges or franchises. 

4. The Attorney General seeks cancellation of Defendants’ certificates of 

formation and corporate charter because each of the Defendants has been implicated 

in money laundering and other felony criminal offenses relating to drug trafficking.  

The Attorney General also seeks cancellation of Defendants’ certificates of 

formation and corporate charter because the Defendants have been placed on the 

OFAC sanctions list for violations of the Foreign Narcotics Kingpin Designation Act 

(the “Kingpin Act”), 21 U.S.C. §§ 1901 et seq.  Additionally, these entities have 

serious deficiencies in compliance with the requirement to retain their Delaware 

entity status, as described in further detail below. 
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5. Delaware law has never permitted or condoned the use of business 

entities formed under its laws for unlawful or nefarious purposes.  Defendants SDN 

designation by OFAC, and failure to comply with Delaware legal requirements, 

establish that Defendants’ have abused and misused their respective entity powers 

and privileges.  Having abandoned the responsibilities that come with status as 

Delaware limited liability companies and Delaware corporations, Defendants must 

be forever denied the rights and privileges that also come with that status, and their 

certificates of formation or charter must therefore be canceled. 

Parties 

6. Plaintiff Kathleen Jennings (“Attorney General”) is the Attorney 

General of the State of Delaware. 

7. Defendant Oyster Investments LLC is a limited liability company 

organized under the laws of the State of Delaware which had a Registered Agent 

known as Harvard Business Services, Inc.  The Registered Agent resigned as of July 

11, 2019.1   

8. Defendant Smile Technologies S.A. LLC is a limited liability company 

organized under the laws of the State of Delaware which had a Registered Agent 

                                           
1 The formation documents for this entity are attached as Exhibit A.  The 
resignation documents for the Registered Agent are also included with this exhibit. 
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known as Worldwide Incorporators, Inc.  The Registered Agent resigned as of May 

31, 2019.2 

9. Defendant SMILEPAYMENTS, LLC is a limited liability company 

organized under the laws of the State of Delaware, with a Registered Agent for 

service of process.  The Registered Agent is known as InCorp Services, Inc.  Its 

registered office is listed as 919 North Market Street, Suite 425, Wilmington, 

Delaware 19801.3 

10. Defendant WATER HILL CORP is a corporation organized under the 

laws of the State of Delaware, with a Registered Agent for service of process.  The 

Registered Agent is known as Celera Services, Inc.  Its registered office is listed as 

19 Holly Cove Lane, Dover, Delaware 19901.4 

11. The OFAC administers and enforces economic and trade sanctions 

based on United States foreign policy and national security goals against targeted 

foreign countries and regimes, terrorists, international narcotics traffickers, those 

                                           
2 The formation documents for this entity are attached as Exhibit B.  The 
resignation documents for the Registered Agent are also included with this exhibit. 
3 The formation documents for this entity are attached as Exhibit C. 
4 The incorporation documents for this entity are attached as Exhibit D. 
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engaged in activities related to the proliferation of weapons of mass destruction, and 

other threats to the national security.5 

12. OFAC publishes a list of individuals and companies owned or 

controlled by, or acting for or on behalf of targeted countries, terrorists and narcotics 

traffickers known as the SDN.  These entities assets are blocked and United States 

citizens are generally prohibited from dealing with them.6  

13. The Delaware Department of State (“DOS”) enacted regulations, 

effective January 1, 2019 to require registered agents to verify the identity of their 

customer business entities.7 In addition to the collection of background identifying 

information, this regulation mandates that registered agents check the OFAC listings 

prior to filing on behalf of a business entity and to periodically update the entity’s 

status on the SDN to ensure that such entities are blocked from conducting business. 

These regulations may be found at 20 Del. Admin. Code § 101.8 

                                           
5 https://www.treasury.gov/about/organizational-structure/offices/pages/office-of-
foreign-assets-control.aspx 

6 https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx 
7 House Bill 404 of the 149th Delaware General Assembly, as amended by House 
Amendment No. 1 and Senate Amendment No. 2, 81 Del. Laws, Ch. 334, modified 
8 Del.C. §132; 6 Del.C. §§15-111, 17-104 and 18-104 to enable the Secretary to 
establish regulations for Registered Agents to verify the identification of their 
customer business entities.  
8 A copy of the Regulations is attached as Exhibit E. 

https://www.treasury.gov/about/organizational-structure/offices/pages/office-of-foreign-assets-control.aspx
https://www.treasury.gov/about/organizational-structure/offices/pages/office-of-foreign-assets-control.aspx
https://www.treasury.gov/resource-center/sanctions/SDN-List/Pages/default.aspx
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Factual Allegations 

United States v. Conrado Adolfo Frenzel et al 

14. On or about September 11, 2018, the United States Government 

indicted the operators of a website known as “Goldpharma” in the matter of United 

States of America v. Conrado Adolfo Frenzel, Jorge Alejandro Paura, Santiago 

Videmato, Luciano Brunetti, and Lucas Daniel Paura, C.A. No. 2:18-cr-00175-JPS.  

This was followed by a Superseding Indictment on or about October 10, 2018.  The 

charges in the Superseding Indictment are conspiracy to distribute controlled 

substances; delivery, distribution, or dispensation of controlled substances by means 

of the Internet; using the Internet to advertise the sale of and to offer to sell, 

distribute, and dispense controlled substances where such sale, distribution, or 

dispensing is not authorized by law; conspiracy to import controlled substances; 

knowingly attempting to import Oxycodone into the United States; importing 

Tramadol and Alprazolam into the United State; importing Carisprodol and 

Diazepam into the United States; importing Codeine into the United States; and 

importing Tapentadol into the United States.9 

                                           
9 A copy of this Superseding Indictment is attached as Exhibit F. 
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15. The individuals listed in this Superseding Indictment, along with 

unindicted co-conspirators, are alleged by the federal government to control the 

operations of the Defendants. 

16. On or about May 23, 2019, the United States Government placed the 

Defendants on the OFAC list for violations of the Foreign Narcotics Kingpin 

Designation Act (the “Kingpin Act”), 21 U.S.C. §§ 1901 et seq. and notified 

Delaware of this decision. 

17. Delaware placed the entities on its OFAC list on or about May 29, 2019, 

forbidding the transfer of assets to or from these Delaware entities.     

18. The United States Department of the Treasury issued the following 

statement on May 23, 2019: 

In addition, the OFAC action targets Argentine nationals 
Sergio David Ferrari, Gaston Tomaghelli, and Roberto 
Javier Perez Santoro for their involvement in 
Goldpharma’s money laundering activities.  Ferrari 
operates a network of entities in multiple countries, known 
collectively as the “Smile Group,” which funnels the 
proceeds of Goldpharma’s narcotics sales back to 
Argentina.  Several of the entities belonging to the “Smile 
Group” were designated today, including Smile 
Technologies S.A. (registered in Argentina), SmileWallet 
S.A.S. (registered in Colombia), Smile Property & Travel 
Ltd. (registered in the United Kingdom), Smile 
Technologies Canada Ltd. (registered in Canada), and 
SmileWallet B.V. (registered in the Netherlands).  

 
Seven U.S. companies owned or controlled by designated 
members of Goldpharma have also been blocked as part of 
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today’s action.  These entities include two companies 
registered in Delaware:  SmilePayments LLC and Oyster 
Investments LLC; three companies registered in 
Texas:  Smilewallet, LLC, Smile Property & Travel Ltd., 
and Smile Technologies S.A. LLC; and two companies 
registered in Florida:  La Florida Investments Group LLC 
and Water Hill Corp. 
As a result of today’s action, four condominiums in the 
Miami, Florida area tied to Oyster Investments LLC have 
also been blocked.10  
 

19. Each of the Defendants has also garnered significant deficiencies which 

hinder their ability to retain Delaware entity status. 

20. Oyster Investments LLC has failed to appoint a registered agent. 

21. Smile Technologies S.A. LLC has failed to appoint a registered agent. 

22. SMILEPAYMENTS, LLC has failed to pay its Delaware taxes. 

23. WATER HILL CORP has failed to pay its Delaware taxes. 

24. The placement of the Defendants on the OFAC list, combined with their 

Delaware-specific deficiencies, prove that the powers, privileges, or existence of the 

limited liability companies and the corporation have been abused or misused by the 

Defendants. 

                                           
10 A copy of this Statement is attached as Exhibit G.  A copy of a chart 
documenting the connections between the individuals relevant to this OFAC 
designation is attached as Exhibit H.  A copy of the Federal Register notice is 
attached as Exhibit I. 
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Causes of Action 

Count I—Cancellation of Certificate of formation 
of Oyster Investment LLC 

25. Paragraphs 1 through 24 of this Complaint are repeated and realleged 

as if fully set forth herein. 

26. Section 18-112 of the LLC Act authorizes the Court of Chancery, upon 

motion of the Attorney General, to cancel the certificate of formation of a Delaware 

limited liability company when the powers, privileges, or existence of that limited 

liability company have been abused or misused. 

27. On information and belief, Oyster Investment LLC is controlled by the 

owners and operators of Goldpharma. 

28. The owners and operators of Goldpharma have been indicted for drug 

trafficking charges. 

29. All identified corporate entities and assets controlled or possessed by 

the owners and operators of Goldpharma have been subjected to OFAC listing, and 

their assets have been frozen. 

30. Oyster Investment LLC has been placed on the OFAC list. 

31. Oyster Investment LLC has also failed to appoint a registered agent.  

32. The above-referenced placement on the OFAC list as a SDN establishes 

that Oyster Investment LLC has engaged in acts of fraud, immorality, or violations 

of statutory law in connection with its operations. 
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33. Oyster Investment LLC has abused the powers, privileges, and 

existence granted to it as a Delaware limited liability company, as a result of which 

it should be denied the rights and privileges that also come with status as a Delaware 

limited liability company, and its certificate of formation should therefore be 

canceled. 

34. The Attorney General has no adequate remedy at law. 

Count II- 
Cancellation of Certificate of Formation 

of Smile Technologies S.A. LLC 

35. Paragraphs 1 through 34 of this Complaint are repeated and realleged 

as if fully set forth herein. 

36. Section 18-112 of the LLC Act authorizes the Court of Chancery, upon 

motion of the Attorney General, to cancel the certificate of formation of a Delaware 

limited liability company when the powers, privileges, or existence of that limited 

liability company have been abused or misused. 

37. On information and belief, Smile Technologies S.A. LLC is controlled 

by the owners and operators of Goldpharma. 

38. The owners and operators of Goldpharma have been indicted for drug 

trafficking charges. 
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39. All identified corporate entities and assets controlled or possessed by 

the owners and operators of Goldpharma have been subjected to OFAC listing, and 

their assets have been frozen. 

40. Smile Technologies S.A. LLC has been placed on the OFAC list. 

41. Smile Technologies S.A. LLC has also failed to appoint a registered 

agent.  

42. The above-referenced placement on the OFAC list as  a SDN 

establishes that Smile Technologies S.A. LLC has engaged in acts of fraud, 

immorality, or violations of statutory law in connection with its operations. 

43. Smile Technologies S.A. LLC has abused the powers, privileges, and 

existence granted to it as a Delaware limited liability company, as a result of which 

it should be denied the rights and privileges that also come with status as a Delaware 

limited liability company, and its certificate of formation should therefore be 

canceled. 

44. The Attorney General has no adequate remedy at law. 

Count III- 
Cancellation of Certificate of Formation 

of SMILEPAYMENTS LLC 

45. Paragraphs 1 through 44 of this Complaint are repeated and realleged 

as if fully set forth herein. 
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46. Section 18-112 of the LLC Act authorizes the Court of Chancery, upon 

motion of the Attorney General, to cancel the certificate of formation of a Delaware 

limited liability company when the powers, privileges, or existence of that limited 

liability company have been abused or misused. 

47. On information and belief, SMILEPAYMENTS LLC is controlled by 

the owners and operators of Goldpharma. 

48. The owners and operators of Goldpharma have been indicted for drug 

trafficking charges. 

49. All identified corporate entities and assets controlled or possessed by 

the owners and operators of Goldpharma have been subjected to OFAC listing, and 

their assets have been frozen. 

50. SMILEPAYMENTS LLC has been placed on the OFAC list. 

51. SMILEPAYMENTS LLC has also failed to pay its Delaware taxes.  

52. The above-referenced placement on the OFAC list as a SDN establishes 

that SMILEPAYMENTS LLC has engaged in acts of fraud, immorality, or 

violations of statutory law in connection with its operations. 

53. SMILEPAYMENTS LLC has abused the powers, privileges, and 

existence granted to it as a Delaware limited liability company, as a result of which 

it should be denied the rights and privileges that also come with status as a Delaware 
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limited liability company, and its certificate of formation should therefore be 

canceled. 

54. The Attorney General has no adequate remedy at law. 

Count IV—Cancellation of Corporate Charter of WATER HILL 
CORP 

55. Paragraphs 1 through 54 of this Complaint are repeated and realleged 

as if fully set forth herein. 

56. Under 8 Del. C. § 284, the Attorney General is authorized to request 

that the Court of Chancery revoke or forfeit the charter of any corporation for abuse, 

misuse or nonuse of its corporate powers, privileges or franchises. 

57. On information and belief, Water Hill Corp. is controlled by the owners 

and operators of Goldpharma. 

58. The owners and operators of Goldpharma have been indicted for drug 

trafficking charges. 

59. All identified corporate entities and assets controlled or possessed by 

the owners and operators of Goldpharma have been subjected to OFAC listing, and 

their assets have been frozen. 

60. WATER HILL CORP has been placed on the OFAC list. 

61.  WATER HILL CORP has also failed to pay Delaware taxes.  
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62. The above-referenced placement on the OFAC list as a SDN establishes 

that WATER HILL CORP has engaged in acts of fraud, immorality, or violations of 

statutory law in connection with its operations. 

63.  WATER HILL CORP has abused the powers, privileges, and existence 

granted to it as a Delaware corporation, as a result of which it should be denied the 

rights and privileges that also come with status as a Delaware corporation, and its 

corporate charter should therefore be canceled. 

64. The Attorney General has no adequate remedy at law. 

Ë               Ë               Ë                

 WHEREFORE, the Attorney General prays for judgment and requests that the 

Court enter an Order: 

A. Directing the Delaware Division of Corporations to cancel the 

certificate of formation of Oyster Investments LLC; 

B. Directing the Delaware Division of Corporations to cancel the 

certificate of formation of Smile Technologies S.A. LLC;  

C. Directing the Delaware Division of Corporations to cancel the 

certificate of formation of SMILEPAYMENTS, LLC; 

D. Directing the Delaware Division of Corporations to cancel the 

corporate charter of WATER HILL CORP, and 
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E. Granting such other and further relief as the Court deems just and 

appropriate. 

 
Dated:  September  19, 2019 

STATE OF DELAWARE 
DEPARTMENT OF JUSTICE 
 
 
/s/ Lawrence W. Lewis       
Lawrence W. Lewis (#2539) 
Oliver J. Cleary (#5830) 
Deputy Attorneys General 
Delaware Department of Justice 
Carvel State Office Building 
820 N. French Street, 6th Floor 
Wilmington, DE 19801 
(302) 577-8400 
 
Attorneys for Kathleen Jennings, 
Attorney General of the State of 
Delaware 
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U.S. Department of the Treasury
Office of Foreign Assets Control

Foreign Narcotics Kingpin Designation Act
May 2019

GOLDPHARMA 
Drug Trafficking Organization

Conrado Adolfo FRENZEL
a.k.a. “Otto”

DOB 07 Nov 1968
POB Buenos Aires, Argentina

Passport AAA435057
DNI 20608046

CUIT 23206080469
Nationality Argentina

Jorge Alejandro PAURA
a.k.a. “Larry”

DOB 31 Oct 1967
POB Buenos Aires, Argentina

Passport AAB376848
DNI 18580686

CUIT 20185806864
Nationality Argentina

Luciano BRUNETTI
a.k.a. “Biff Tannen”
DOB 30 Aug 1988

POB Argentina
Passport AAC206993

DNI 34142353
Nationality Argentina

Lucas Daniel PAURA
DOB 04 Jan 1988

POB Buenos Aires, Argentina
Passport 33533978N

DNI 33533978
Nationality Argentina

Santiago VIDEMATO
a.k.a. “James Duggan”

a.k.a. “Ramona Ibarra” 
DOB 04 Oct 1983

POB Buenos Aires, Argentina
Passport AAAA920679

DNI 30555776
Nationality Argentina

BAJER S.R.L.
Buenos Aires, Argentina

CUIT 30712314156

B-WORK S.A.S.
Buenos Aires, Argentina

HIGH NUTRITION S.R.L.
Buenos Aires, Argentina

Entities owned/controlled by Conrado Adolfo FRENZEL and/or Jorge Alejandro PAURA

Operators of Buenos Aires-based GOLDPHARMA illegal online pharmacy network

All five individuals indicted in 2018 in Eastern District of Wisconsin for conspiring to 
import and distribute illegal controlled substances, including Oxycodone, in the United States

LA FLORIDA INVESTMENTS GROUP LLC
Miami, Florida

Registration ID L12000070773

Blocked U.S. entity



U.S. Department of the Treasury
Office of Foreign Assets Control

Foreign Narcotics Kingpin Designation Act
May 2019 GOLDPHARMA 

Money Laundering Organization

Individuals involved in laundering proceeds of GOLDPHARMA Drug Trafficking Organization

Sergio David FERRARI
a.k.a. “Yagy”

DOB 10 Feb 1968
POB Buenos Aires, Argentina

Passport AAA760416
DNI 2001866

CUIT 20200108664
Nationality Argentina

Gaston TOMAGHELLI
DOB 17 Nov 1977

POB Argentina
Passport AAD186419

DNI 26201272
Nationality Argentina 

Roberto Javier PEREZ SANTORO
a.k.a. Javier PEREZ SANTORO

DOB 10 Sep 1983
POB Buenos Aires, Argentina

Passport AAB523976
DNI 30312556

Nationality Argentina

DTS CONSULTING S.A.
Buenos Aires, Argentina

SMILE TECHNOLOGIES S.A.
a.k.a. SMILE PAYMENTS

a.k.a. SMILE WALLET LTD
Buenos Aires, Argentina

www.smiletechnologies.com.ar
smilepayments.com
CUIT 30715339176

SMILEWALLET S.A.S.
Bogota, D.C., Colombia

NIT No. 9011450176

SMILE PROPERTY & TRAVEL LTD
a.k.a. QUARTIERLATINAPARTMENTS

a.k.a. SMILE BITCARD
Islington, London, United Kingdom;
Haslemere, Surrey, United Kingdom;

quartierlatinapartments.com
smilebitcard.com

Company Number 08220547 (UK)

SMILE TECHNOLOGIES CANADA LTD
a.k.a. SMILE WALLET
a.k.a. SMILETRAVELS

a.k.a. SWEET APARTMENTS
Mississauga, Ontario, Canada;

www.smiletraveltours.com
www.sweetaparts.com

Company Number 2592364 (Canada)
MSB Registration Number M18867067 (Canada)

SMILEWALLET B.V.
Amsterdam, Netherlands

www.smilewallet.com
Chamber of Commerce Number 70004676 (Netherlands)

RSIN 858100034 (Netherlands)

“Smile Group” – Entities owned/controlled by Sergio David FERRARI and/or Roberto Javier PEREZ SANTORO

OYSTER INVESTMENTS LLC
Lewes, Delaware
Miami, Florida

File Number 5277495 

WATER HILL CORP.
Miami, Florida

Identification Number P16000064887 

Blocked U.S. entities 

SMILEWALLET, LLC
San Antonio, Texas

Tax ID No. 32065536529 

SMILE TECHNOLOGIES S.A. LLC
San Antonio, Texas

Tax ID No. 32066912711 

SMILE PROPERTY & TRAVEL LTD.
San Antonio, Texas

Tax ID No. 32066912794 

SMILEPAYMENTS, LLC
Wilmington, Delaware
File Number 5736292 

Blocked U.S. entities 

Entities owned/controlled by 
Gaston TOMAGHELLI
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SUPPLEMENTAL INFORMATION PURSUANT TO RULE 3(A) 
OF THE RULES OF THE COURT OF CHANCERY 

The information contained herein is for the use by the Court for statistical and administrative purposes 
only. Nothing stated herein shall be deemed an admission by or binding upon any party. 

1. Caption of Case:
Kathleen Jennings, Attorney General of the State of Delaware, Plaintiff, v. OYSTER INVESTMENTS LLC, a 
Delaware limited liability company, SMILE TECHNOLOGIES S.A. LLC, a Delaware limited liability company, 
SMILEPAYMENTS, LLC, a Delaware limited liability company, and WATER HILL CORP, a Delaware 
corporation, Defendants.

2. Date Filed: September 19, 2019

3. Name and address of counsel for plaintiff(s):
Lawrence Lewis (#2539) Deputy Attorney General of the State of Delaware, Delaware Department of Justice, 
Carvel State Office Building, 820 N. French Street, Wilmington, DE 19801

4. Short statement and nature of claim asserted:
Verified Complaint to Cancel Certificate of Formation

5. Substantive field of law involved (check one): 

____Administrative law ____Labor law 
____Commercial law ____Real Property 
____Constitutional law ____348 Deed Restriction 
____Corporation law ____Zoning 
____Trade secrets/trade mark/or other intellectual property 

____Trusts, Wills and Estates 
____Consent trust petitions 
____Partition 
____Rapid Arbitration (Rules96,97) 
x  ____Other 

6. Related cases, including any Register of Wills matters (this requires copies of all documents in this matter to
be filed with the Register of Wills):
None

7. Basis of court’s jurisdiction (including the citation of any statute(s) conferring jurisdiction): 6 Del. C. §
18-112 & 8 Del. C. §284(a).

8. If the complaint seeks preliminary equitable relief, state the specific preliminary relief sought.
Not Applicable

9. If the complaint seeks a TRO, summary proceedings, a Preliminary Injunction, or Expedited Proceedings,
check here ___.  (If #9 is checked, a Motion to Expedite must accompany the transaction.)

10. If the complaint is one that in the opinion of counsel should not be assigned to a Master in the first
instance, check here and attach a statement of good cause. ____

/s/ Lawrence Lewis (#2539) 
 Signature of Attorney of Record & Bar ID 
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