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JOHN E. LAWLOR, ESQ. ——=77F o0,

ATTORNEY AT LAW
SEP 25 2023 .
129 Third Street BLE
Mineola, N.Y. 11501 &%%EH’J‘F%A S‘s’Jlle
(516) 248-7700 : §.D.OF )

Fax: (516) 742-7675
E-Mail: JLawlor@johnelawlor.com

September 25, 2023
BY HAND AND OVERNIGHT MAIL

Chief Judge Cecilia M. Altonaga

Wilkie D. Ferguson, Jr. U.S. Courthouse
400 North Miami Avenue

Room 13-3 )

Miami, FL 33128

Re:  Securities and Exchange Commission v. TCA Fund Management Group Corp.
Case No. 20-021964-ALTONAGA

and

Robert D. Press v. Patrick J. Primavera
Index No. 21-cv-10971 (JLR) (Southern District of New York)

Your Honor:

We represent Patrick Primavera, the Defendant in the above-referenced SDNY matter,
and a former officer of one or more of the TCA Receivership entities. We write on said
Defendant’s behalf to object to the proposed settlement which is scheduled for a Final Approval
Hearing on October 25, 2023.

PROCEDURAL HISTORY

This action was commenced on May 11, 2020 (ECF Doc. No. 1) and on the same date
this court imposed a blanket stay of litigation (ECF Doc. No. 5).

On December 21, 2021, Robert D. Press filed an action against our client Patrick J.
Primavera in the Southern District of New York, Case No. 21-cv-10971 (the SDNY Action). A
copy of the Complaint in the SDNY Action is annexed as Exhibit A (“Complaint™). Mr. Press is
the founder and CEO of one or more of the Receivership entities. The complaint in the SDNY

~ Action alleges that Mr. Primavera was Managing Director of TCA Investment Manager’s New

York office. Complaint para. 19. The SDNY Action arises directly out of Mr. Primavera’s
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-employment with one or more of the Receivership entities and this Court’s blanket stay on its
face seems to cover the SDNY action. '

On September 11, 2023, my client received and forwarded to me a hard copy notice of a
proposed settlement in this action under case no. 20-021964 (“SEC Action™). I do not receive
ECF or any other form of notices in the SEC Action. Upon careful review of the proposed
settlement in the SEC Action, it came to my attention that this Court had imposed a blanket stay
of litigation on May 11, 2020, and that that stay appears to include the SDNY matter.
Specifically, paragraph 26 of the ECF Doc. No. 5 provides:

As set forth in detail below, the following proceedings, . . . are stayed
- until further Order of the Court:

All civil legal proceedings of any nature, including, but not limited to,
bankruptcy proceedings; arbitration proceedings, foreclosure actions, default
proceedings, or other actions-of any nature involving;: ... (d) any of the
Receivership Entities® past or present officers, directors, managers, agents, or general
or limited partners sued for, or in connection with, any action taken by them while
acting in such capacity of any nature, whether as plaintiff, defendant, third-party
plaintiff, third-party defendant, or otherwise . . .

It also came to miy attention that paragraph 8.a. of the proposed settlement in the SEC
Action, ECF Doc. No. 369-1 provides: “The Receiver shall, promptly after the Effective Date:

a. Consent to the lifting of the Court's stay to permit the prosecution of the pending action
by Press against Primavera”. : '

- Thus, it would appear that this Court’s blanket stay applied to the SDNY Action ab initio.
Paragraph 8.a. of the settlement confirms this. I brought this to my adversary’s attention and
‘was duty bound to bring it to the Court’s attention in the SDNY Action immediately. A copy of
my letter to Judge Rochon (later memo endorsed) is attached as Exhibit B. The memo
endorsement directed Mr. Press’s New York counsel to file a letter in opposition by September
19®, A copy of that letter in opposition is attached as Exhibit C. In that letter Mr. Press’s
counsel admits the “plaintiff (Mr. Press) had knowledge of the proceedings in the Enforcement
Case [the SEC Action] . ..” and that “in or about March 2022, the Recejver . . . demanded that
Mr. Press immediately withdraw his Complaint [in the SDNY Action].” Exhibit C, page 2. For
the sake of completeness, a copy of our letter in reply is attached as Exhibit D.

As a result of the foregoing, Judge Rochon entered an Order on September 20, 2023,

Exhibit E, confirming that “[tJhis Court was never informed of any stay or the fact, as Plaintiff

. now informs the Court, the Receiver ‘demanded that Mr. Press immediately withdraw his
Complaint . ..” in March, 2022. . . and “[i]t would be very problematic if Plaintiff proceeded
with this matter before the Court in contravention of a stay issued by the Southern District of
Florida.””~ As aresult of Judge Rochon’s September 20, 2023 Order, the SDNY Action is now
stayed “in order to determine whether this action was stayed by Order of the Southern District of
Florida.” : ‘ ‘
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ADDITIONAL FACTS
More than one attorney to this proceeding knew that the SDNY Action was proceeding.

On December 19, 2022, I sent an e-mail to Jonathan E. Perlman as Receiver, advising
him that Mr. Primavera;

“is under the belief that there is a D&O policy which may cover all or a portion of his
defense costs in the SDN'Y matter and we write to request a copy of that policy as we
would like to make a demand on the carrier to provide a defense. In addition, our client,
as a former employee of TCA should have statutory and by-law indemnification rights
from TCA.”

We also provided Mr. Perlman a copy of the Complaint in the SDNY Action. We
received no response to that letter, a copy of which, without attachment, is annexed as Exhibit F.

On September 6, 2023, before having any awareness that this Court had preliminarily
approved a settlement, I sent an e~mail to Gregory Garno, who I believed to be counsel to the
D&O carrier, a copy of which is annexed as Exhibit G. The e-mail thread confirms that I sent a
follow-up reminder on September 14, 2023. ’

Despite 3 requests, we have never received a copy of the D&O policy nor has the
Receiver ever addressed Mr. Primavera’s inquiry re his statutory and by-law indemnification
rights from TCA.

This procedural history and the additional facts form the basis of Mr. Primavera’s
objection to the proposed settlement. :

OBJECTIONS

1. The first issue is the question posed by Judge Rochon’s September 20, 2023 Order:
to determine whether the SDNY Action “was stayed by Order of the Southern District
of Florida.” In light-of our objections to the proposed settlement set forth below and
for the reasons set forth in our letters to Judge Rochon on September 18 and
September 19 (Exhibits B and D), we urge this Court to confirm that the SDN'Y
Action was stayed by the blanket stay imposed by this Court on May 11, 2020 (ECF
Docket No. 5 426). : : :

2. Mz, Primavera objects to the proposed settlement to the extent that it seeks to have the
Receiver “[c]onsent to the lifting of the Court's stay to permit the prosecution of
the pending action by Press against Primavera”. ECF Doc. No. 369-1. There is no
benefit to the Class Plaintiffs in allowing Mr. Press to continue his action against Mr.
Primavera and Mr. Primavera has already been severely prejudiced in having to
defend that action in spite of the blanket stay. In addition, Mr. Press should not be in.
a position to benefit personally from the proposed settlement given that we are all
here together based on his misconduct. This is especially true in light of the fact,
upon information and belief, that Mr. Press is seriously delinquent in his payment
under one or more disgorgement orders. Mr. Press’s consent to the proposed
settlement does not appear to be required and the Class Plaintiffs will not be
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impacted. Under the circumsfances, the idea that Mr. Press should profit as a result of
this scheme is abhorrent. - -

3. Should the Court be disinclineifl to continue the stay of the SDNY matter, we
respectfully request that Mr. Garno or Mr. Perlman provide us with a copy of the
D&O policy and respond, or héve the carrier respond, to Mr. Primavera’s prior -
demands for coverage. I am hetreby tendering his defense under any and all
applicable policies.

4. Failing coverage under the D&O Policy, we respectfully request that Mr. Garno or
Mr. Perlman respond to our inquiries regarding Mr. Primavera’s statutory and by-law
indemnification rights from TCA and in that regard I reserve my right to tender Mr.
Primavera’s defense. ‘

ARGUMENT

“Preliminary approval of a proposed class action settlement does not involve a B
determination of the merits of the proposed settlement or affect the substantive rights of any
class member. . . Rather, the purpose of preliminary approval is solely to communicate the
proposed settlement to the class, review and approve the proposed form of notice to the class,
and to authorize the manner and form of dissemination of the notice . ., ” Figueroa v, Sharper

- Image Corp., 517 F.Supp.2d 1292, 1298-1299 (S.D. Fla. 2007).

Before approving a class-action settlement, a district court must “determine that it [is]
fair, adequate, reasonable, and not the product of collusion.” Leverso v. SouthTrust Bank of
Alabama, 18 F.3d 1527, 1530 (11th Cir. 1994). In so doing, “[a] threshold requirement is that
the trial judge undertake an analysis of the facts and the law relevant to the proposed
compromise.” Cotton v. Hinton, 559 F.2d 1326, 1330 (5th Cir. 1977).

The circumstances surrounding Mr. Press’s prosecution of the SDNY Action with
admitted full knowledge of the blanket stay is deeply troubling and necessitated that I bring it to
Judge Rochon’s attention immediately. This was just a matter of common sense dictated by
elemental professional responsibility. As Judge Rochon noted, « [i]t would be very problematic
if Plaintiff proceeding with this matter before the Court in contravention of a stay issued by the
Southern District of Florida.” What is also disturbing is that at least 2 attorneys in this action
were aware of Mr. Press’s conduct: one with the ability to stop Mr. Press who did nothing, and
neither of which brought the matter to my attention.

Against this backdrop, which I will decline to characterize except to say this is not
rewardable behavior, counsel, we assume for Mr. Press, attempts to insert a carve-out of the
SDNY matter, “Press v. Primavera”. The gratuitous inclusion of Paragraph 8.a. of the proposed
settlement is of no economic or other benefit to the Class Plaintiffs. Jt is designed (1) to benefit
Mr. Press, which should not be the effect or result of this settlement, and (2) to cover up various
sius of omission and commission to this point, it was not meant to be uncovered. The deletion of
Paragraph 8.a., which does not appear to require Mr. Press’s consent, is immaterial to parties
with a legitimate interest in the settlement.
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In light of the seriousness of this matter, it is my intention to appear at the Final Approval
Hearing and request that I be permitted to do so on behalf of Mr. Primavera. Subject to the
Court’s approval, I would prefer to do so by Zoom as I have a week-long scheduled hearing in
Milwaukee. :

In anticipation of the Court’s possible further inquiry, I was and am prepared to file a
miotion pro hac vice, see Exhibit H, if that’s required under the circumstances but this Court’s
-August 31 2023 Order, ECF Doc. No. 371 does not seem to require same (para. 5). We were
unable to-accomplish that last week as Mr. Primavera is not recognized as a party on the ECF
System.

In accordance with the Court’s August 31, 2023 Order, a copy of this letter and the
attachments has been served on the attorneys to whom service has been directed by e-mail and
by USPS Overnight mail at the address(es) provided for in that Order and as indicated below.

JEL/eu
CAtt.

cc:  Gregory M. Garno, Esq.
Venable LLP
100 S.E. Second Street
44th Floor Miami, Florida 33131
Email: gmgarno@venable.com
Counsel for the Receiver Class Plaintiffs

Jason Kellogg, Esq.

Levine Kellogg Lehman Schneider & Grossman
201 S. Biscayne Boulevard, Suite 2200

Miami, FL 33131

Email: JK@LKLSG.com -

Co-counsel for Class Plaintiffs

Scott L. Silver, Esq.

Silver Law Group

11780 W. Sample Road

Coral Springs, Florida 33065
Email: ssilver@silverlaw.com
Co-Counsel for Class Plaintiffs
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Steven Jeffrey Brodie, Esq.
Carlton Fields
2 Miami Central
700 NW 1st Avenue, Ste. 1200

- Miami, Florida 33136-4118
Email: sbrodie@carltonfields.com

Carl Schoeppl, Esq.

Schoeppl Law, P.A.

4651 N. Federal Highway

Boca Raton, Florida 33431
carl@schoeppllaw.com :
Co-Counsel for Former Officers and Directors

Jonathan E. Perlman, Esq. Receiver
Genovese Joblove & Battista, P.A.
100 SE 2™ Street, Ste. 400

Miami, FL. 33131
jperiman@gjblaw.com
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Exhibit A
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UNITED STATES DISTRICT COURT

for the
Sontharn Distriét of New York

)
Robert I, Prass, )
)
)
Plalntifiy) ;
V. ;) Civil Action Ne. 1:21.0v-10971
Petrek J, Frimavers, 3
)
)
Liefendantfs) )
SUMMONS IN A CIVIL ACTION
o Defenciant’s nenwe arc aiess) gﬂgtﬁ;’g}(ﬂé«f g?l]\?: o

Monros Towriship, NJ 08851

A lawsuit hes been filed agatist you,

Within21 days aftey gefvive-of fiis summpirg o1 yOu (not counfing the day you teveivec-16) — or 60 days it you

ate the Unifed Statey oi

whose neime and addieys are;

i 2 Unifed States agancy, _
P 12 {a)(2) or-(3) —you must:serve onthe plainfiff an answerto the attached comiplaint or
the Pederal Rules of Civil Prosedin

Kegowitz Benson

oran.officer ar employse of the United States desoribed iy Fed, R, Ciy,
a pofion under Rule 12 of

« Tl answer ot inotion pust be servid o1 the Plaintiff or plaintiff’s altbeney,

Mere E. Kasowiiz ,(ml&asowhz@kasowﬁz.com)
Albert Bhemmj Mishaait {amishaan@kasewiz.com)
Sandra D, Grigsby (#grigsby @kasowltz,com)

Torres LLP

- 1683 Broadway, New York, NY 10019

{242) 5061700 _
Tf you fail to respand, judgtnent by defautt will be entered against you for the retisf demanded In the samplaint,

You also must file your answer

Dae  12/22/2021

or rotton with the court,

CLERK OF COURT

/e B, Cannlés

Signature of Clerk or Deputy Clerk
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Mare E. Kasowliz (mkasowitz@kasowitz.com)
Albert Shemmy Mishazn (amishaan@kasowitz.com)
Sondea D, Grigsby (sgrigsby@kesowitz.com)
Jeifrey Ephraim Glatt (jelatt@kasowitzicom)
KASOWITZ BENSON TORRES LLP

1633 Broadway

New York, New York 10019

Tel.:  (212) 506-1700

Fax:  (212) 506-1800

Attorneys for Plaintiff Robert D, Press

UNITED STATES DISTRICT COURT
SOUTHERN DISTRIGT OF NEW YORK

Robest D, Press,
Plaintiff: o . .
Civil Action No. 1:21-0v~10971
.
Patrick J, Primavera,

Defendant,

COMPLAINT
(Tury Trlal Demanded)
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Plaintiff Robert 1D, Press (“Press™ or “Plalutiff*), for his complaint.against defendant
Patrick J, Primavera (“Primavera™ or “Defendant™), upon I&nowledge a3 1o himself and atherwise
upon. information and belief;, alleges as follows:

‘ PRELIMINARY STATEMENT

1, This dction arises out of & fraudulent seheitte orchestrated by Patrick Primavera,
the f‘oi"mer’managingdirectpr of‘th‘e‘ New York office 6£ TCA Fuird Management Group Corp.
(“TCA Investment Manager™), an ﬁ}teiﬂafioxaél Investment fitm, to falsely inflate the size of the
Maw York office’s business - and thereby earn substantial compensation and bonuses to which
he was not-entitled < by representing to Robert Press, the firm’s. founder, aud senior
menagement, that the New Yesk office was transacfing substangial investificit banking biisiness -
- and_mn:n‘ing subsfantial investment bankisig féss -~ for numeious clients for which it was in-fact
doing no guch wor‘l‘c and saruing no such fegs, Neveﬁhe‘!‘ess; Tor the period between 2017 amti
2019, Primavera fraudulently coh.eealed that scheme from Press and senjor management by using
false accounting and bookkeeping entries to ref] oet nonexistent investment banking foes from
multiple-olients on maultiple transastions, Strikingly; none of those false transactions and fees
wete discqyered by TCA Tnvestment Meinager’s internal accountants or outside auditor; one of
the caunfry’s latgest atid most prestigious acconnting firms, |

2. Primavera’s wrongdeing began to come to light ir 2020, Aﬁer a 'whistleblower
complaint was filed and an internal investigatlon commenced. Ta cover his tfa;cks and shift the,

_spotlight away 1\:‘1-'0113 himself; Primavera concodted a false na;1'afive in which he sought to
absolve himself from any tesponsibility and to improperly place the blame on Press and others.
Primavera brazenly brought that scheme to the Securities & Exchange Commission (“SEC™),
* whete he presented a false affidavit which triggered federal nvestigations and enforcement

actions,
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3, The fallout-from, and attempted coverup of, Pumzwam s mefarious and wn onglul
conduet, coupléd with the feuluxe of interna) a¢counting staf‘f‘ and outside auditors of TCA
Investment Mahager and its uffshore and. onshorg feader funds* to. detect the fiaud pe| pettaicd by
Primavera, has beeg devastath:g Such egregions mlsconduct and auditfailures have teguiltod | in,
among other thmgs, the collapse of the TCA Funds a Caymar Iifands’ Tiquidation procesding, an
SEC wcewewhxp proceedmg, and nupteroys SEC enforcement astions, The tamags to Press hag
been enormous.

4, Peimavera was hired, in 201 6, f‘dﬂ.owing the deéision by Press and othempper

- IAnagement to expand TCA Investment Manager’s businesy into investment banling, ¢ bysiness
unit that would operate out.of TCA Investmont Manager”s New York office to asgist clisnts Wwith
performing agreed upor investment bankmg ‘servioes in exchange for 8 fise set forth in a written
investment banking sel:mees dgreemeit (“IBSA") Pres hived Prinavera o mattage-the New

- Yoik office ard hire and 1un & team responsible for, inter aiia, originating investment banking
elients for TCA Investment Managér, and negotiating, drafting, and executing IBSAs with
invasn'ﬁent banking clients on behalf of the TCA Investment Manager, -

5'. One omemavem § key responsibilities was t.alllotats gach pottion of the. -
investment barfking feg ta hepaid b‘y g ulient to a specific performance obligation, record and
book the investment bankmg foes earned by TCA Investment Manager for- reporting to Press arg
upper managernent, and prepare and issue involces to investment banking clients for services

rendered by TCA Investment Manager. Primavera was respongible far Teporting IBSAs

1 The offshore fimd, TCA Global-Credit Fund, Lid. (the “TOA Offshore Resder Fuad™), and the onshore fand, TCA
Global Credit Fund, Lp (the “TCA Onshore Feeder Fund™) were feeder funds fo Xrror! Main Document

Only, TCA Global Credit Master Fund, LP (the “TCA Master Fund”). The tern “TCA Feeder Fuuds” refers jo TCA
Offshore Peeder Pund and TCA Onshore Feader Fund together, “The terin “T'CA Funds” refars to the TCA, Feeder
Funds nnd the TCA Master Fupd togethse,
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originated, the amount of investment banking fees bovked, and the results of collectability
assessments to the internal accounting staff (the “Internal Accountants™) of TCA Investmem
Menager. Such reporting was pr,rformed in ordet t6 recognize and dewcogmze revenue in
accordance with applicable accounting standards and record the-appropriate:amount of
investment banking fees carned as an inpu.t' to the computation of the net asset valys (“NAV™) by
the administeator for the TCA Funds edeh'month for ultlimgte disclosure to il_We'stm‘s, on monthly
statements, _ i
. .By2017, Press hiad developed a substantial organizational infrastructure at TCA,
Investmeént Managet coﬁsisting of more than 40 employees, with 2 seasoned team of financial
and aceounting professionals to oversee investment banking and internal accounting fungrions.
In addition; Pross had-engaged one of tie world's lar ‘gest and most protiritent accounting fixms
(the “‘Outs1de Awditor) 1o audit the-financial statements afthe TCA Funds to doteet frand of
other imprapiieties in conmpttion with, anong other things, the booking of revenue fiom. -
investmant banking fees for which Primavers was principally responsible, It.goes without saying
that Press reljed on managets such as Primavera to deliver honest services and duiifully pel_'f_.drm
their jobs, This reliance was even more pronounced in Peimavera’s ease, as Press resided and
worked flom TCA Investment Manaper®s offices in Florida, was traveling {ntetnationally and
working from the Lohdan office quite frequ‘entl.y, and, thetefore, relied on rémote reporﬁng fhom
Primavera that he was performing his duties propetly in the mamer be reported to Press and
other membets of upper management. Press was not involved-n fhe rendition of the vestment
banking services, and relied upon Primavera and his team to faithfully discharge those

responsibilities and fully and aceurately report results of their performance,



Case 1:20-cv-21964-CMA Document 376-1 Entered on FLSD Docket 09/25/2023 Page. 7 of 63

Case 1:21-cv-10971-VM Ddcument 1 Flled 12/21/21, Page 5.0f 25

7. Thx’@t!éﬁ an iri.tsmai investigation after Primavera left TCA, Investment Manager,

Prese.was shocked to learn that, contraty to Primavera®s ongoing verbal and written feports and

' repigsentations o Progs:and upper managsment, teither Pr'imavera uortauyoné else had been
performing the investment banking services for the firm®s investment banking clients that
Primavera said he had been performing. Futher, Press was equally shocked to Teurn that the:
Outside Auditor had failed fo detsot Primavera’s gross miseanduct o its audit piooedores in
2017 and 2078, and -’Ehg;t the conclusion in the auditor’s weftten audit finding reports, which had
r_outihgl_y been glven to Press and luﬁpef-.management, that It found no-evidence of fiaud ot

' ilieigaliiy, were shockingly wrong. - _

8. Inanoutrageouseffort tv escape responsfbili'ty for the fraud he had perpetrated on
Press, TCA Investment Manager and ifs clients, P;ixnavexa gought to blame Press for his-own,
fraud and deceit: Primavéta.sﬂbmitted‘é false and perjuriotis declaration to.the. ’S.EC defaming
Press, and he defamﬁd'l’r’ess. to oﬂlér third parties. Primavera elaimed ¢hat Press, not he, was
responsible for the fraud he 'had.conéacted concetning fake investment banking hransactions,
even though emails and oﬂler documentary ev_ideucf: overwhelmingly damangtrate_ not pnly fhat
Prinravera was tesponsible for that fitd, but that he had actively and_fr&ud_utgntly concaaied it
from Press and upper management, '

9, P:ess‘l'?rings th'ig: action td tecoverthe-damages he has suffered, including the
enormous damage ta his professional reputation, including severed business rglationship and,'
future ,econemi}. oppémwiﬂas, as a.restlt of Primavera’s calenlated and fraudulent misconduet,
including his egregious defamation of Pressts profe,ssiona] reputation and Ellap'actex'.

THE PARTIES

- 10, Plaintiff Robert D, Press is an individua domiciled in the State of Florida,
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11, DéfendantPatriek J. Primavera fs an ndividual domiciled fn_ the State of New
Jersey,
JURISDICTION AND VENUE
12, This Court has subject ﬁx-atter Jurisdiction over thig action pursuant to 28 U.S.C.
§ 1332, This action is between citizens of one or mare Statés and a oiitizenlbfa foreign state, and
vthé amount i pontroversy eizceeds $75,000, exclusive of interest and cosfs. E
13,  This Court has persorial jurisdiction over Pl'imavera; among other things, () by
viitue of Prfnmvsxé.’s buéiness and personal acﬁ.vitieéwiﬂﬁn, and contracts with, the State of
New. Yorle and this Judivial Disttiot; and (i) a substantial portion of Primavers’s misconduct
desertbed heteir-ocourted in New Yark.

14; Venue is proper in the Southern District of New York pursnant to 28 U.8.C.

§ 1391(b), sinoe 4 substantial part of tha évents giving rise to the-claims oceurr ed in New Yoxk

and in this Judicial Distriot,

BACKGROUND

15, Press’s caroer spans morg than fhres tecades in finance. He Bega'n his oareer-in
the Capital Markets- (_rmup of Chemival Bank #ind rose fo betome one. ofﬂm licads of global
deuvatwe products 1rading During his extenswe carger, Press has. beena prineipal in-asset
managoment, broker: age and investment barking companies, and bas served on industry panels
and as an officer and director of public and private companies. Press's diverse backeraund
includes years of experlence in structured finange, aSSét«backed lending, sécuﬁhizaﬁons, and
mergers and aoquisitions, within the United States and Europe. |

16. Preés ig the founder and former Chief Exsecufive Officer and director of TCA

* Investment Manager, and was the owner of TCA. Investment Manager at all relevant times. TCA

A

5
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Investment Manager was headquattered in Aventura, Flarida and had offices in Now York, Las
Vegus, London, England, and Melbourne, Auvstralia,.

| 17.  Under Press’s leadershipfora decade, TCA Investment Manager se_rved as, -
among.othér things,- an .hlvestment adviser to the TCA Funds, TCA Investmeit Manager had
muftiple revanuelstreams and in 10 years Press had developed anstwork of contacts and refeiral
sources spanning over 6 continents. A(idi"ci(mBJl)z the TCA Master Fund was 4 mastet-feeder
find that supported the trading and investing aclxvxtk:s of the TCA Feeder Funds, The TCA
Feedm Funds-invested. substantzally of their assets in the TGA Mastm Pund. As of-on-or about
‘Navembei-30, 201 9-,.the TCA Master Fund had approximately 470 investor accounts and a
published nef asset value of over $500 million.

18, As the investment adviser of the TCA Funds, TCA Investriterit Mémagcr provided

portfolio mankgement sarvives to'the TCA Funds. and also had discretionary authority to invest

the-assets of the TCA Funds.

] -NTB' {IN("I‘UN ON»

19, Inor aﬁrund Jly 2016, Press 'Ilig‘eid"l"ati‘fekPrima\zera, whom he believed.to be
duly qualified based upon his stated skills, abilities, ldloWiedge, 4and experigncs, to be the
Mahaging Director of the New York off‘ic‘a. Prithavera bogas his employment as Managing
Direotor of TCA Investiment Manager's New Yotk office in or shout September 20 k 6 ata six- |
figure annual base salar Vs with additional compensation Incentives mcludmg an annual
diseretionary six-figure bonus. As Managing Director, Primavera was in charge of hiring,
unning, overseeing, and supervising a team of financial professionals responsible for, among
other tl.ﬁugs: (D) originating investiient banking clients, (ii) 1'1egotiating,,draﬂing, and executing

IBSAs with investment. banking clietts, (ili) preparing wiitten scopes of work (“SOW™)

6
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outlining the specific inyestment-'bankin_g services to.be performed for.an investment baniking
client pursuant to tli¢ IBSAs on Eehaff of the TCA Investment Maneager, (iv) performing
investment banking servioes for investuent Balilcing clients pursnant to the IBSAs, (v) recording
and booking the irivestment banking fees earned pursuant to IBSAs in a monthly pipeline (the
“Investment Banking Pipeline”) and other peviodic reports given to Press end upper
management, (vi) preparing and issuing invoices to investment banking clients For services
renidered und‘ex_‘_lBSA& (vii) condycting collectability assessments o the ability of an nvestment
banking client to pay i_nyes‘tmen‘t,banfc‘inggfce’s,‘ and (viii) reporting IBSAs originated, the amount
of Investment banking fees booked, and the results of collectability assessments to the Internal |
Accountants.

20 In conneation with fhie {nvestmient banking services, dmong his other
responstbilities, Primavera wis responsibk for handling the cllent telationships, The IBSAs
required the-client companids o pay an Investment banking fee to the TGA Master Furd for the
invesiment banking.services provided by the. TCA Investment Manager tlnpugh Primavera and
his team. The investment banking fees the companies prid would vary from deal-to-deal
depending on thie Investment banking setvices the cornpariss contracted for and required.

2L, The investmént batking sérvices TCA generally offered included, among othier
things: (1) identifying merger-and-acquisition opportunities, (i) -reviewiﬁg.‘-qxrg_aniza,timm chiarts
atid other lnformatian regarding the structure of the company, (iii) reviewing srployee files,
credentials, and background checks, (iv) reviewing Incorporation documents, by-laws, minutes
of board and committes meetings, (v) reviewing agreenients and information regarding stooks
and shareholders, (vi) preparing business élmas, financial models, and discussing the budgeting

and forecasting process, (vii) assisting with finding appropriate legal counsel and reviewing
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engagement leftots, summaries of litlgation or arbiteation olaims andypr(')ceedings, (viiD) gss.isting
with SEC reparts, (ix) discussing gaveriutiehtal, ervivoimiental, and equal opportunity
employment. compliance issues, (x) assisting with idenfifying and.teviewing Grademarks,
copyrights, and otherissues with irtellectyal property, (i) sssisting with finaticial and
accounting matters incfuding reviewing audited finanofal staterrients; tax retugns, and
correspondence wnh the IRS and (xi}) assisting with sales and merketing includlng identifying
potential austometsf and diseussing ftwes prdduct and services trends, Press believed
Printavera’s stated Icnowleﬁdge: and expesience unning his own business prepared him to handle
these types of investment banking services,

22.  Afier o brief 'ft'anéitional period from a prior investment banking manager who
b‘ecﬁma an outside gohsultdnt, Primavera assumed ultimate responsibility for all aspects of the
investment banking seivices an& fees beghining in orabout 2017, Primaveta hired a team of
staﬁ tmembers who reported to him and whose ptimary responsibility at the TCA Investment
Manager was to perform the fnvestment banking sel"v jces. Primgvers often Jamented to Press
that hie was so busy-that he could not keep up with the growing demand for investment banking
sérvices and needed to hive additional staff, To mest such putported demands, Primavera hived

8 many a5 10 employees in the New York office and ereated fie outward appearance to Press
that Primavers and his team were performing the investiment banking s¢rv.ic@¢s su:ﬂ*‘ici‘_ent to
support his monthly bookings of millions of dollars in investrent banking fees,

23 Primavera was also tasked with working with and reporting tq oth:cr TCA
Investment Man aget’s employees i thie accounting and finance department -~ the Tnternal
Avcountants, T'.hescf, Int;rna] Agcountants wers supposed to ensute that TCA Funds's accounting

was done accurately and in accordance with all applicable rules and guidelines. They were also

o



Case 1:20-cv-21964-CMA Document 376-1 Entered on FLSD Docket 09/25/2023 Page 12 of

63

Case 1:21-cv-10971-VM Doctiment 1. Flled 12/21/21, Page 10 of 25

responsible-for performing monthly reviews of Primavera’s montlily progross reports that

vontained thie IBSAs, investment banking fees, and his-proposal of the amount of investment

‘bariking fees to baok for the-caleulation of the NAV for the TCA Funds:

24.  TCA Investment Manager’s internal accoynting departmerit was résponsible for
analyzing the investment banking fees and abligatiotss, j.';erf‘drmﬁg':a teview of the same every
single-month, and performing ¢ash-flow analyses. If'the TCA Invistment Maimgér had not
performed any hivestmest benking serviets that month and the olients were not invoiced, its
poli¢y provided that the accountants would dé—regognize thet revenue,

25.  Though Primavera had-made it clear to-Press aﬁd upper manggement fhat he was
pexfomﬂng the investment-banking servioes, in reahty hte tiad seeretly delegated much of his
work on the mvastment’ banking services ta-the foy mex investivent banking-manager who was
woiking as an outside congultant (the “Poimer (3 Manager™). Unbeknownstto Press and upper
managenient, While Primavera rdn the New Yotk office and worked wdil accounting to book the
investment banking fees, the Former IB Manager was regularly designated as the main contict
for the clients, negotiated many of the IRSA. deals, and performed the actual iilvestliiexmt.béﬁkjimg
services work, Together, Primavera sud the Former IB Ménager would put'a value on the
services for the investrent banking fees and do an avalnation on the collectability of the
investment banking fees in order to ensure the slient eampanies could afford the services.

26, Press trustad Primavera and the team Primayera put together with the
managemeut and performance of i investment ban king services, gwmg Primavera autonomy 1o ‘
managc the New York office and his team a3 he saw necessary to ensure the investment banking

services were performed and booked properly,
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27, Puimavera voluntaily departed in 2019, following four years of the. delivery of
putported honest services to the TGA Investment Manager. Subsequently, Press learned in2020
after au internal investigation was undelwa_;y following & whistleblower complaint-that his

reposal of trustin Primavera was sorely .mlsp]aced,.

INTERNAL INVESTIGATION |
23-. In or about early Ianuai‘y 2020, I’.x‘es&recei#ed notice that twa people .ffd.m TCA
Investment Manager filed a whistleblower complairit with the SEC. Shocked and unware of any
undmlymg facts that could support such a complaint, Press fad the TCA. Investment Manager
Immediately contact the SEC for-details regarding the allegatioris and tnstiucted the TCA,
Investment Manager®s lawyers to launch 2 side-by-side internal mvestigation tato TCA
Investinent Manager's aecounting and _repbrting practices (the *Tnternal Invéstigaﬁon”).~

29. The Iﬁtemaj Investigation revealed a troubled and ﬁ‘auc{ulgét pattern of activity
orchestrated: aud.petpétmted by Primavers and assisted by the Former 1B Manager and Internal
Aecountants, Contt ary to what Peimavera consmtently Leported to Press: and recarded inthe
TCA Investment Manuger’s books and records and Inyestment Banking', Pipe I teports, there
were no material liivestiment banking services pﬂ)vxded By hiim of the ampluyees he menaged in

the New York oﬁiee in2017, 2018, or 2019 and Primavera Infentionally mistepresented that

such services were being performed to the TCA Investmem thagex § upper management,

Inoluding to Press,

30. Throughourt the course of his tenurs as Managing Director of the TCA Tavestment
Manager’s New Yok office, Primavera fm‘ad,e false éind inis'leading misrcpl-esentations 1o Press
'regm'ding, Inter alia, the Former IB Manager’s role, the productivity of the office, the

department’s warkflow, collectability of the investment banking fees, and that he was sending

10
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monthly ifvoices to each investment banking:¢llent, He also kuowingly m isreptesented
mv;estment banking fees collections and investment banking setvices peifmmauce on fuvolees
and- scope ofwmk summaries,

3-1_. Asa result of Prlmayern’s m.isrepresgnfaﬁgm'=regardingthe provision of
Invesiment banking.servtcgs by the TCA Tnvestment Managet, tnvestment banking fees were:
booked by the TCA Investment Manager thet in reality Wer_e; nevereatned, Primavera's

| frauulent booking caused impraper revenue recognition, and artifioially iriﬂats-ad e NAY
dissemlnated to TCA Mvestors on a monthly basis,

» 32, Contiary i Pumavew, s eongdistent representat(ons 10, P1 e85 and upper
management, no discepni ble investment bauking serviees or gonsulting were being performed by
him or his team for the v._ast majerity of deals that the New Yark office originated. Tn man‘y
cases, clients that Primeaveta and the Pormer T8 Manager slgned, up for iﬁvesmlexlt banking
services did not need Investment banking services at-all. In fact, and unbeknownst to "'Pmss,‘ if
was coﬁnmon for the Pormer 1B Managst and the Investment banking services team to tall
_pei'spéc.tive clienis wénting 1o take out a loan that the TCA MasterFLmd would not glve them a
loan unless they exeouted an IBSA. They wouId. solicit new busihess for the IBSA by assuiing
the clients that if'the TCA Master Fund did not give them the loan they wonld never have to pay

| the 1 Investment bankmg fees - a term that was not in the s‘tandmdlzed 1BSAs - but that the IBSA
must be. signed In mdel for the TCA Master Fund to even consider gwmg them the loan, O, if
the client was planumg ta acqun'e ar be- eecquued by another company, the I‘ormel IB Manager oi
Pllma,vem would promise the client that if the acquisition d id not go througl, it would not have

topay the investment baulcmg foes,

11
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33, Additionally, most of the IBSAs Primavera and his team were responsible for
listed investment banking fees that wers uncollectable. Tn meny cases, the TBSAs were sighed
with oompanies that did not have 'sufﬁcieﬁt credit 1o get aloan with the TCA Mauster Fund, much
less pay & six- or seven-figure foe for investment banking services, and many were told by
Primavera or the Fotmer IB Manager that the listed investrent banking feés would fiot need to
be paid, On infommtiél_1 énd' belief, Primaveta and his team were aware when gotting the
sompanies to-gnter into the IBSAS tind when hooking the pusported value that the =lnvesun§nt
banking fees would not be collectable.

34 The Outside Anditor, as TCA. Funds’s ouiside and independent auditors, should:
have uncovered Primaveta's scheme thraugh its audit procedures duving its review of the files
for fhe audit of the 2017 ynd 2018 'ﬂnaném smtamenté. However, the Outs_f’de Auditor did:the
oxact opposite and ultimately confirmed it found no evidence of fraud or illegal conduotin
connection with iis atidits, |

35, Anyquestions the Quiside Auditor had sbout the IBSAg, investment hanking
services; and investment banking fees, were routingly answered by Pritnigyeta - the primary
perpetrator of the hidden fiawd. Forexample, in connection with thie aidlt, the Outside Auditor
sent investment banking services clients audit colfirmations and the clients would often respond
thet the investment banking services wara not being performed, that they d id not actnally weed
any investment banking services, that they did not get a loan and did.not need to pay the
fnvestment banl¢ing fees, m: simply value the investment banking services at $0. Primavera
explained the responses away by c]ﬁlmiug the clients were small businesses and not sophisticated
In the ways of lnvestment banking and therefore did not understand ‘the andit confirmations,

Primavers said he wauld work with the clients to clear up the confiision, Instead of speaking to

12
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the. clients orproperty reviewi_ng the files and the investrnemt banking paperwork, the Outside
Auditor neglected its dutles as independent. anditor and apparently aceepted and wers-satisfied by
 Primavers’s explanations.

36.  Press and upper management relied upon Primavera’s representations atd the
audit opinlons and findings from the Outside Anditor that the investient hanking fees were
recognized properly-and no fraud or illegal acts were detected. Tiidesd, the Outside Auditar
Issued written aydit finding reports in 2018 and 2019 to Press and upper management that they
found no evidente of fraud or illegality in coshection with the 2017 and 2018 audits,

37.  ‘The Tniemnal Investigation also reveale;d that the TCA Tnvestment Menaper's
accournting department did not perform any cash flow analyses in2019 for the mﬁj;oﬁty of
Investment banking deals, nor did they perform arry shonthly financial adalyses for the majority
of investment b‘anldﬁg_deal‘s in the fourth quatter of 2018 -- unbeknawnst to Press. Like
Primavera, the TCA Investment Manager’s accounting department never reporied any
colleatability, booking, o compliance issues to upper management or Press, ‘To the contrary, ‘
they routinely reported the opposite to Pregs - that the socounting for collections and
collectability was fully in compliance with the gpplicable: stindards. |

38,  Furthet, unb_ekuo_wnét-to Press, the TCA Investment Manager's accounting
managers and. I.ﬁtémal Accountants ratified Primavera’s premature booking of unearned
investment hanking Fees. in the NAYV that were disseminated bo investors i1 the TCA. Funds.

39, The fact that the TCA Investment Manager’s accounting department approved the |
NAY inputs. that included the fnvestment banking fees purpoitedly eatned by Primavera and hils
team on a monthly basis as compliant with applicable accounting standards, led Press, upper

manegement, and the outside directors into reagsonably believing that the revenue had been

13
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propetly recognized, On. information and belief, Primavers worked with accounting and the
Internal Accountants to purposefully célﬁeal the teuth From Press,

4_0. While the Internal Inveshgahon unoevered a.multitude of examples where
Primavera lied 14 Press and upper nianagement about the natwre and otder of magnitude of the
investment banking serviees performed and investment Bianking fees collected, two examples in
partioular {llustrate the pervasive practice by Priniavbra and his team and highlight the moral
depravity of his ﬂ*aud.

41, Flist, in or about Novermber 201 8, “Company A,” seeking capital o purchase
another company, engaged the TCA Master Fund as their banker to provide bothi debt snd equity
funding for the purchase. As part of its dus diligence, Primavera elatimed to have perfotmed a
valuation analysis on the acquisition and ke and his team prepaced a summary banking report
stating Company A's fingnclals had been reviewed for #ffordabillty of the investment banking
services,

42.  ~The TCA Tuvestment Manger entered into an agteement with Company A to,
Infor alia, assist and advise of the creation of a business plan end matketing materials and
establji-sh- and implement & working model for the compeny, Primavera signed the. IBSA on
behalf of the TCA Investment Maiu_igéc with cqmpehsa:tion Tor the investment bauking services
set at $500;000.

43, Although Company A’s IBSA, executed on November 29, 2018, stated that the
{ull amount of'the $500,000 was not due upan exacution and instead that the TCA. Investment
Manager would provide it with monthly Invoices payable within 30 days from their recelpt,
Primavera recorded the éntire $500,000 for the investment banking services in the November

2018 Investment Banking Pipeline when no work had been pei‘fomned. The TCA Investment

14
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Manager's Internal Accountants approved the inclusion of the $500,000 revenpe bookiig i the
NAYV that was published to investors in. the TCA Funds. ‘

44, Additionally, as late a8 April 2019, the TCA: Investment Manager’s file for
Corhpany A, managed by Primavera an.thiS team, reflected one SOW atiached tg an involcs
indleating that aven months_ later none.of the égreed upoit woil_‘c had been completed,. The |
Tnternal Investigation reveéled there Is no record of the volce belng senttp Company A, To the
cantrary, Comparty A maintained that it did notireceive iivestment banking services and.
therefore did nat awe TCA Mnvestmert Menager for those sarvié‘es. In fact, whan Company A
Was cortacted by the Outsids Auditor to confirm the Investment bankmg fees owed in Mamh
2019, it crossed out $500,000 and stated that $0 in investment banlang fees were outstanding and.
dus and payable 16 TGA Investment Manager. Indged, Conpany A. never went jnto. unidersyiting
ot paid the du dillgence fee ta TCA Investmeﬁt.Managei';

45, Primaveta never mads Press awaie thet the investment banking services for
Coinpany A were not performed or-that the purperted. $5‘00,006 in Investment banking fees was
jmproperly baoked in Novemb.erQOIé;

46.  The second example Is even imore egagicus. Tn 2019, Primavers, his team, the
Former 1B- Manager, and the Internal Accmmtantsvcoi'roBoi'ated fogether to book 8 total of
$4,250,000 of inVes‘tmbpt banking fee income aver the spﬁn of several months for another
oompany, “Company B,” despite knowing they never performed any actual investment banklny
serv'ices.vfor Company B.

47, OnMarch 31, 2019, Primavera and his tegin executed an IBSA with Company B, .
which stated that Company B would compensate the TCA. Investment Manager for $5,000,000 in

investmerit banking services and the full amount would not.be due upon execution of the

N
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agieement but in_st’ead’t’hé TCA Investment Manager would provide it with monithly invoices
payahle within 30 days from their receipt.

48,  However, Primavera booked $500,000 of Company B's purported investment
banking fees in- April 2019, booke.cl'ﬁiZgLO0,0iOUa month later in May 2019, $150,000 in Juné
2019, $200,000 in July 2019, $250,000 in August 201 9,.and finally $650,000 in September 2019,
Primavery and his téam bobked a total of $4,250,000 in, investrgnt binking fees for Company B,

49.  Desplte the astronomical amouint oi" iavestment banking feas Primavera booked,
the Tnternal Investigation revealed that theve are ne inwoides in the TCA Investment Manager*s
file. for Company B, and there was only-one invpice sent to Company. B on May 31; 2019, for
$10,000 for investrment banklig fees. Additionally, there was nothing in _ﬁlﬁ SOW for Company
B that was tarked as having been completed despite the total projected worlc valued at
$5,000,000 sl Boicking $4,250,000. ‘The Internal Accounitants approved the NAV numbers that
included these booking of Coinpany. B'S investment banldng foes,

50.  Primavera and his staff'also prepated an overview of collectability for Company
B which provided that based on theli initlal review of t_ﬁe contpany’s finansial, they ¢ould afford

~ the $5,000,000 abligation in the IBSA. Buot the Tntenal Invéstigatioti revealed that there-were-in
fadt no company finattelals op banls statements in Coimpany B's file that-conld support ts ability
to pay.the invesiment banking fees, )
51. “Primaveranever made Press aware that the Investment banking services for
Company B were not performed or i nvoicgd, or that the purported $4,250,000 {nvestment

benking fees was inxproperly booked throughout 2019,
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52,  The -'hiternal‘Inves.i‘.i-gation also reyealed that Primavera falsely touted that he and
his team had improved the cél!ectability of the investment banking fies to Rress and uppet |
.nmﬁg@inént. |

53.  Intotal, the Internal lirvestigation found that of all thie companies Primavera and
hig team were responsib]é for thelr investment banking servicss, they had improperly booked
investment bgnlcﬁmg fees for the ovetwhelming majority of them. Primavera had consistently
representsid to Press aiid upper menagement in discussions and the Investimont Ranking Pipelines
that watl fay these com_pani.es" investment banking services Was boing performed and oarpleted
acéordiig 10 thelr SOW doolunentation, Primavera lied.to everyons at the TCA. Investment
Manager above himand hid the Fotmer IB. Manager®s continued involvement in the investment
banking sarvices‘ for years,

54, Bven tﬁough, Primavera songealed his fand front Rress 4nd lippet management,
the Outsiaé'AuditQL', as the-outside auditor and last line of defense that the Press refied upon,
shalld liave deteoted that Primavera was not actually perfoxjming' investiment banking setvices for
the vast.majority of investment banking fees thet he booked when_'it'vﬁ.ega_n.its gudit procedures,
paticwleily when it began receiviné audit confitmation Tttt responses fiom fnvestment banking
client companic{sé stating that no fees were awed to the TCA. Tnvestment Manager because no
services had been performed. Had the Outside Auditor conducted the auditsin 2017 properly, -
the improper recognition of investment banking revenue would hava been detected and Press

- would have stopped that practice and ensured that this investment banking managers and the
. Internal Acoountants were figsd and that the correct revenye rec‘ogﬁiﬁou practioes and policies

wete followed in 2018 and going forward,
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D.

- 55, Asoutlined abuve, Primavera and his téam wers responsible for Kigning clients yp
fot investrent bunking servicgs, detoimiting whether of ot the fees would becollectable,
managing the investmept banlklilg services, performing the investment banking services, and
recognizing the proper value of the investment banking s.eé‘v'ices for the TCA Investiment
Mavager’s books aﬁd, records. T that capacity, Primavera atid higtenm would show Press the
1BSAs with his monthly Investment Banking Pi pelin reports, assuring hirp that the clients had

- sighed and detexmining'thie amount of the investment-banking foes. that-should be booked, Press
granted Primavera-autonomy fo manage the investment baﬂkinggservi'ccs in fhe New York office,
attd irusted Primavera: and his hatdpivked team to deliverhiongst work,

56.  Whon Press was notified about the wittlsblowsy oomplaint in 2020 and he
initiated the Tuternal fnvestigation, Press had no Idea Primavera and his team were fraudulently
and inappropiiately-enteting into the IRSAS and booldng the investment banking fees® valﬁ_e
without completing the work or coHeoting the fees, During the cougse of the Internal
Investigation, Primavera’s fraud was first discovered and fater His {11-Fated attempt to cover his
tracky and shift the spotlight away fiom himself by eoncocting and disseminating 4 fiotional
narrative (o 'impmp etly place the blame on Press and others.

57, Oninforwiation and belief, Primaveta subthitted a declaration to the SEC dated
Devember 22, 2020 (the “Declaration”) regarding his purported experiences while working as
the Managing Director for the TCA. Investment Manager®s New York Oﬂ“icé in conneetion with
the ‘SEC’S investigation, In the Declaration, Primavera falsely and defamatorily blames Press for
Primavera’s own fraudulent conduet. Tn the Declatation, Primavera falsely informed the SEC

that the New Youk office “did not have an investment bartking department” and “never had any

I3
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investment.bankers on staff or anyone else who could provide the inveatment banking {s]ervices

valled for under the [IBSAs]” Primavera further told the SEC-that Press was awate of the: lack

of experience inthe New Yok offive regarding invéstmerit bankinig services beeause Press

purportedly iiterviewed and helped hire the: persounet in New Yeark and keew that Primavera did
N 1ot have fnvestment banking experfence,

58.  Ench of'these Statements was false and Primavera was aware the gtatements were
false, Press speoifically hired Primavera to run the New Vork office and ultimately tasked him
with managing investment banling services aid hiring the appropriate staff. As diseussed
above, the invastmen't.bahk.in‘g servisgs the TCA Mvestment Manageroffored wemil-’imited
merger-aid-acquisitions. work suited td the noeds ofits client base, and Primavots’s. éxpel fenes
vunnmghls awn busivess should have prepared fim ta handle the ok, Primavera and his team
purposefully kept Pxefss and. upper manggement fn the dark - Iying about the Former 1B
Manager's continued dnvolvement gnd misrepresenting the work and colleations Primavera
olaimed he and his team had done in‘emails to Press as well.as asking Press ifmore staffconld
be hjrgd to deliveron the purpdrted:‘ly- growing demand‘fof the Iinvestment banking services;

39, Primavera also purposefully fabricated the claims hia'de to the SEC that Press
overruled Primavera, unilaterally detsrinined the valge of the hwesﬁnent banking services to be
booked as he saw fit and when to-close the Iavestuient Banking Pipqiine forany given mout‘li; »
and that Press would improperly cause him to include deals from the next month for the pravious
month. Each ofthese statements was false, Press entrusted Primavera with valuing the
investment banking services based upon the purported work Primavera and his teanperforme,
and left booking the investment banking fees for those services to Primavera and the TCA

-accounting team.
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60.  Primavera’s fraudulent staternents about Press’s involvement in Pumavexa 8 fraud
had no basis in fact, Press rehed in good faith that his nanagets Sllch as Primavita would
deliver honest eewices and dutifllly perforin. their positions, This rblianc&-wasmore than
reasonable as Presy 1eszded and wotked from TCA Investment Manager®s offi ices in Flatidd, was
1 aveling internationally and working from the London office quite frequently,.and, therefore,
Primavers remotely roported to Press that he was parforming the dities of ltis position and
purpesefully and deceptively hid from Press and other metnbérs of Uppel imanagement any -
information that would contradict his representations. While Presy of course wanted tlie niew
itvestment banking prograrh to sucoeed and meet its goals of profitability to maximize i'e_tum_s
for th_e investors of the TCA A_F'un,ds, he was wiotinvolved in the rendition of the investment
banking services and relied upan Primavera and his fsam ‘to-autonommously perfoum the same nd

~ awourately veport results of'ths performance of such obligeitions 16 Press and other:mefubers of
upper manggerment,

61. - Primavera also falsely claimed to the SEC that Press was aware of the financial
condition.of the companies that signed IBSAs and knew most of the investment banling feeg.
recotded wers uncollectable, To the gontrary, Press-was not involved in the dayétosday workings

- of'the Investment banking services and agreements and rélied on the information Prinavera
provided to him about the financial status of‘t’hé clients, the IBSAs, invoices, and investment
banklng fees, Priviwavera putposefully mistepresented and hid information from Press that would
have alerted him to the touth, Press belxeved the IBSAs were exceuted in good faith and the
clients required the j mvestmeut bemkmg services they were being offered, and throughout 2018,

Pross added additions! resources to improving involeing and collections of the investment
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banking foes to assist Primavera’s teams, including hiring a boolkeeper in or abaut November
2018,
62, Primavéra knowingly end malicicusly defamed Priess t6 the SEC to avoid Tiability
for his own wrongdoing, )
63, Ultimately, Press, as the leader of TCA, was compelled to rgach a settlernent with
-the SBEC, without admitting -or.dehying any of the substantive allegations, in order to put this
matter behind him.

COUNT 1
(Defamation Por: 8o)

G4 Press restates.each and every allegation of the foregoin g paragraphs asif fﬁ Iy set
forth herein,

65.  As detailed above, through Primayera’s Decsmber 32, 2020 Dedlaiation to the
SEC, Primayvera p uiﬂi§hed or caused to be published .multiﬁl& fhlss statements of feict about and
coneorning Press thatars défamatory. » |

66,  The false.and defamatory_sta’cements about Presg ineluded statements that Prega:
was aware the TCA Investment Manager’s New York office “did not have aft investment
banking departmeni® un& “1ie_-ver had any investgent Bamcgi‘s on staff or anyone elsé who dould
provide the investment banlding [ ervives oalled for nnder the [1BSAs]” and that Presy knew-
Primaveta could not do any investment. banking. services work bezause Primavera “did not have
Investient banking expetience”s had “constant disoussions’ with Primavera “ahéut the New
York Ofﬁce not having the staff-available to provide [investment bankinQ] services to
companies”; “would not close the [Investment Banking] Pipeline for the month wntil the middle
of the following month Eecallse he wanted to include more deals™ would assign & monetized

value to be logged as fnvestment banking setvices for the work the New York sales team and

2],
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 elatmed ke could value investment banking services as he saw ﬁt’;a‘nd had Primavera cal culéte ]
the valie of't]m-inve,s_t'ment ban‘icingﬂsm'vicbs on fiis own; and “was awace of the ﬂnanéial
candition of the companies thet signed [IBSAS] sid knew imost of the [invesiment ban"kmg] fees
'mcmded were tmtollectible.” . |

67,  Additionally, Pri mavera made false and dai:‘ﬁmatm'y staterents conc‘aming Press
clziimingthat' Press was responsible forr deteﬁnining the monetary vlue of the jirvestment.
bﬁnkixig satvices included in the Tnvestmeiit Bauking Pipelines and not Primavera.

- 68, Primbivein cavsed these falue statements to be repeated fo third parties inchnding
the SEC. o |

6%  The foregoing statements are per se ﬂefmﬁatory because At‘hey _gccllse;Piess of
wrongdoing and impugn his re'putaﬁm in his profbséion, bhsiness, and/gf‘tradé;

0. . The defamatory statements oxpose Press to :pub'l-ig contempt, hetred, ridicule,
‘aiversi'qu, disgrace, and/or deprivation of friendly Intercoursein socisty.

-71. * Bvéiy defamatory statement identified he‘réi’n g pategaridaﬂy Talse, and contained
or-created the impression of, facts thai are feilseandWlﬁéh malign Press’s horesty, etlﬁds;
trustworthiness, dgpéﬁd;ﬂ)i‘l’ity; 'an'_dz’or ’profe'ssional ot bu-'siness abilities,

72, Primavera's publication. of thege false and defamatoly stetements was nexthex ‘
privileged nor autlml 1zec1 in any way, and these statements were pubiished orcaused to be
published m'tllmo_u_sly, knowingly, and/qx*with extreme 1ecklessnes,s, and witliout j justifieation,

73 .Pt'fimavera acted wi.fh éctual ‘malice in publishifig these defamatory statements, At

*the time the statements were publxshed Primavera kuew they were false of acted with 1eoklﬁss

dlsxegaxd for theu truth or f‘alsxty

22
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74, Press has suffered and will continue to suffet extensive economic and repntationa)
inj.ury; including per se injury, by-teason of Primavera®s defamation. Primavera's defamatory
statetnents have hawmed arid/or have a likelihood of harming Press by ruining his business,
livelihood, and ability to. suppart himself and his family and causing, among ofher things, thitd
patties to refuse fo sngage in any new business dealings with Presg, lost revenue-and profits,
inereased expenses, legal fees, and cast expe;nélcd to m'it!_gat‘e the impact of Primavera’s
dishonesty. As a direct and proximate resilt of the pﬁbi'icﬂtion of these false and. defamatory
statements, Press has suffered millions of dollars of tmonctary damsages, including damage to his
peﬁsnﬁal digiiity, Tils professional and personal reputation and livelihood, and has. also suffered |
anguish and humilintion among other damages. |

75, Press, consequently, seeks both eompensatory and pupitive damages, fn an

ammotit fo be determined et trial,

23



Case 1:20-cv-21964-CMA Document 376-1 Entered on FLSD Docket 09/25/2023 Page 27 of
63 :

Case 1:21-0v-10971-VM Document1 Filed 12/21/21 Page 250f 25

REGUEST FOR RELIEY
WHEREFORE, Piess demands judgment against Primavera, awarding Press as follows:
()  Damages+obe determined at trisl, including compensatory damagpes-of not less
tham §75,000 and putiitive damages of not less than $75,000;

(B  Costand disbursements of this action, togethm“w.itﬁattomeys’ feos, where
provided. for by law;

(¢)  Pre-judgment interest and. post~jud'g'menf interest available uader law; and

(d)  Buch otherand further relief as the Court may deem just and proper,

JIRIAL BY JURY

Tedal by jury is demanded on all issues so tiiable,

Dated: New Yark, New Yoik
December 21,2021

KASOWITZ BENSON TORRES LLP

f ' By: _4&/ More E. Kasowitz

3 © Mare B, Kasowiiz o
(mkasowitz@lkasowitz.com)
Albert Shemmy Mishaan .
(amishaan@kasavitz.com)

oL ; Sondea D, Grigsby

(sgrigsby@kasowitz.com)
Jeffrey Eplivaim Glatt
(iglatti@lcasowitz.com)

1633 Broadway ‘
New York, New York 10019
Tel: (212)506-1700

Pax: (212) 506-1800

Attorneys for Plaintiff Robert D, Press
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DECLARATION OF PATRICK PRIMAVERA

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows:

1, My. name is Patrick Primavera and I am over 21 years of age. I have persongl

knowledge of the maiters set forth herein.
Background

2. I'worked at TCA Fund Mana-gemerit Group Corp. (“TCA”) from July 2017 until
September 2019, By the end of 2017, I became the managing director of TCA’s New York
office, and my job duties entailed overseeing the sales and originations team.

3. During my entire time at TCA, I reported directly to Robert Press (“Press™), the
chief executive officer (CEO) of TCA. Press’ management style was hands-on, He was 2
micromanager who was copied or blind copied on many compaiy emails. Sometimes I received
as many as five telephone calls a day from Press while I worked at TCA. »

4, TCA had quarterly inanagement’ meetings for senior staff and in-one of those
meetings in early 2019, i’ress announced he was stepping away from 1ﬁanaging TCA’s day~to-
day opergtions, and that Alyce Schreiber would be the acting chief executive officer and Bill
Fickling would be the acting chief operations officer. Although Press no longer had the title of
CEO, his involvément in running TCA did not change after the announcement. While it
appeared that Press gave Sc_b;éiber the authority to maké decisions on some thinés, all final
decision-making authority relating to deals remained with Press. Whenever I would ask
Schreiber a question, her response was almost always that she had to talk to Press first and would
get back to me with an answer.

Investment Banking Transactions

5. The New York office sales and otiginations team’s job duties were to seek out

companies that potentially needed financing from the funds TCA managed, including TCA
1
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knew that the office onily had a co‘uplg of junior-leyels analysts on staff. Press knew also that I |
could not do this kind-of work because T did not have investment banking e_xperienge. |
| 9. I bad coﬁstant Qiscussiohs with Press and Schreiber ajbbh; the New York office.

" ndt having the staff available to prdvide IB services-to companies. During these conversatigns,
Press and4Schreiber often would tell me that the upfront analysis that the New York séles teams
had performed on the companies seeking financing was considered I3 services. I never agreed
with that,aSSessmént, howevér, because I considered the upfront anal'ysis to be more due
diligence wqu aﬁd;‘vetting of the companies, 7

10 Begin“nihg in early 2018, Schreiber had coﬁferenca calls with the séles team and
discussed a list of 1B sérvices we Were"to providé 10 the bompaﬁiéé and accompanying dol]ar

~ figures to use in order to value the services, However, the IB services S\chreibér wa_é télliﬁg’ us to
value were just the basie, upfroﬁt due diligence work that we did on companies, such as V |
reviewing organizational documehts. | 4

11, Press’ goal was for TCA to generate between $5 million to $7 millien in IB fees
every month and he was always pushmg to get agreements sigied to reach these goals. Press
often called me several times a week to inquire about how many deals our sales team was
working on gnd.the number of IB agreements we had signed so far. Press questhns were almost
always ab&ut the émdmlt of IB agreements signed rather ;cﬁan the quality of the deals.

12, TCA would track the signed IB agleements and the IB services performed to date
ona spreadsheet called the “IB Pipeline.” Each month, I would mput into the IB Pipeline the

_investment banking deals the New York sales team generated for- thc pnor month, Schreiber had
- created the spréadéheet template fo‘r:the IB Pipeline. Press decided when there were;enough 1B

agreements signed for any given month before TCA closed.or finalized the IB Pipeline. Often,




Case 1:20-cv-21964-CMA Document 376-1 Entered on FLSD Docket 09/25/2023

63

Press would not close the IB Pipeline for the month until the middle of the fbllow.ing month
because he wanted to include more deals.

13, Affer inp;xtting the deals for the month into the IB Pipeline, beginning afier
September 2018, I would have a conversation over the telephone with Press, or occasionally with
Schreiber if Press was not available, about the amount that TCA would record on the 1B Pipeline
as “monetized” or “woxflc to date™ value for IB services réndered for each company. Press told -
me that he wanted these conversations to be done over the telephone because of fhe SEC’s |
investigation into TCA and that emails cquld be taken out (_)f context. During these telephone
~ calls, which were with Press about 80% of the time, I would tell Press or Schreiber about the
work that the New York sales team did with respect to due diligence on the companies, and then
either Press m; Schreiber would assign a monetized value fo_r the IB services rendered for each
company that I was to include in the IB Pipeline for that month. Whenever I would ask Press
about the Qatues, that he assigned for the IB services, he would say that he could value things as
he saw fit and t}_lat it was up to him to decide the valus of the IB services,

14.  Oncethe moneti'zéd amounts for the IB services were established, at Press’
instruction, I would then circulate the monthly IB Pipeline along with the signed IB agreements
for the month to Press, Schreiber, Nuri Feder, Michael Attar, Tara Antal, and Donna Silyerman.
A true and correct copy of an email I sent concerning the June 2019 IB Pipeline report along
with the June 2019 pipeline spreadsheet are attached hereté as composite Exhibit A, |

15, Idid not come up with any of the monetized IB services values included in the IB
Pipelines. Even if there were a basis to do so, Press would have never allowed me to calculate -

these figures on my. own: Beginning in late 2018, Press requested that I sign all of the IB

Page 32 of
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' agreements on behalf of the TCA funds. He told me that this was an administrative fimction and

it would be easier for me to sign since he was constantly travelling. |

| Collectability of IB Fees

16.  Most of the IB fees charged to coinpanié; were never collected, i’ress was aware
of the financial condition of the companies that signed 1B agreements, and he kn_ew that mast of
the IB fees recorded were uncollectiblé.- Files for each company seeking financing were kept on
a shared cohlputer drive called the “T drive,” including tﬁe signed IB agreement, the company’s
financial statements, a company é-ummary written up by. the New York sales team, the purpose of
the loan, correspondence bemeén TCA and the company, and any documents and evidence
relating to the pﬁrported IB services TCA provided to companies. Bveryone at TCA, including
Press, had acoess o the shared T drive,

17.  Priorto 2018, I saw no efforts being made at TCA to collect the unpaid IB fees,
At some point in 2018, Grant Thornton, the Master Fund’s auditor, began questioning the IB fees
the Master Fund carried as receivables, This scrutiny prompted Press and Schreiber fo _érder the
sales tean to get on the telephone with the companies fo try to collecf tﬁe IB fees or create
payment sdhedulcs with them. Tcontacted a number of~companies that had signed an IB
agreement to remind them of their obligation to péy the IB fees. However, mpsf ’of the -
companies refused to pay, stating that they never heard from TCA after their request for
financing was not approved by its underwriting department, and that they never received IB

. services, Other companies stated that they were never told about the obligation to pay the IB

fees if their loan was not approved, |

18.  Inaddition to having the New York sales team call companies to try to collect the

outstanding IB fees, at Press’ direction, TCA began sending out demand letters for'péyment.
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When that failed, around November 2018, TCA began sending out invoices to companies for

payment. Most of these invoicgs were never paid. Px‘éss knew thxs because I had those

conversations with him._ About twice a month, Press would call me asking if any of the invoiced

IB fees had been collected or if any of the companies had committed to pay. |

19, Whenever I brought up fhe subject about TCA n.ot‘ having an investment banking

L depaftment or-the collectability of the IB fees, Press would say such t’hings> to me as; “you’re

only seeing a small piéqe of the business,” ‘-‘y,ou’fé nbt an accountant,” of “you don’t undcrstand

the businegs model.” | F

20.  Sometime in late 2018, I suggested to Press that changing the language in the IB
agresment o make_ IB fees due upon invoicing might make collecting on the IB fees easier,

' Press agreed with my suggésticm and he had Schreiber draft language revising the compensation
section of the IB agreements to state that IB fees would be due upon TCA. providing monthly 7
: invoices with a detailed scope of work, rather than being earned upon executipn the agreement,

_ There was no change to‘the. colleétability éfthe IIB fees after this revision, An illustrative
exa.mple of the revised compensatlon language can be found in the true and correct copy of the
IB agreement attached hereto as Exhibit B.

21, In addiﬂoq, sometime around the sccqnd quarter of 2019, Prgss thought that, with
respect to both private and public companies, it would be a good idea to reqm‘re payment of fhe
IB fees through redeemable sﬁareé. Thus, while he was in the New York office one day, Press

st ix._l the conference room and drafted alternative com pénsa’tion language in the IB agreements
‘stating that a company vs}mdd grant the TCA funds a certain amount of redeemabie preferred
shares— as compensation for IB services, with the cbmpany obii gated'_to‘repurchase thé-shares by

the end of the term of the agreement. An illustrative example of the revised compensation
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language can be found in the true and correct copy of the IB agreement attached hereto as

Exhibit C.

I declare under penalty of perjury that the foregoing is true and correot.

Signed this_2.2 day of [Decepe , 2020 in

Monroe, New Jersey

%JV/ A 5 -—-chtw%f%-ﬂ

Patrick Primavera

Page 35 of
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JOHN E. LAWLOR, ESQ.

- ATTORNEY AT LAW

129 Third Street
Mineola, N.Y. 11501
(516) 248-7700
Fax: (516) 742-7675
E-Mail: JLawlor@johnelawlor.com

September 18, 2023

VIA ECF

Hon. Jennifer L. Rochon, U.S.D.J.

Daniel Patrick Moynihan U.S. Courthouse
500 Pearl St.

New York, NY 10007-1312

Re: RobertD. Press v. Patrick J. Primavera
Index No. 21-¢v-10971 (JLR)

Your Honor:

I represent the Defendant in the above-referenced matter and write to bring to the Court’s
attention some rather disturbing facts and to request a stay of this matter.

Approximately one week ago, my client recelved a hard copy notice of a proposed
settlement in the SEC v. TCA Management Corp. matter in the Southern District of Florida, 20-
21964 (“SEC Action”). Ido not receive ECF or any other form of notices in the SEC Action.
Upon careful review of the proposed settlement in the SEC Action, it came to my attention that
the Court in Florida had imposed a blanket stay of hngatlon on May 11, 2020, that that stay
includes this action in the SDNY, and that the stay is continning. See paragraph 26 of the
attached May 11, 2020 Order in the SEC Action!,

As set forth in detail below, the following proceedings, . . . aré stayed
until further Order of the Court:

All civil legal proceedings of any nature, including, but not limited to,.
bankruptcy proceedings, arbitration proceedings, foreclosure actions, default
proceedings, or other actions of any nature involving: ... (d) any of the
Receivership Entities’ past or present officers, directors, managers, agents, or general
or limited partners sued for, or in connection with, any action taken by them while
acting in such capacity of any nature, whether as plaintiff, defendant, thlrd-party
plamtlff third-party defendant, or otherwise . .

1 DE 5 in the SEC Action.
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‘and paragraph 8.a. of the proposed settlement in the SEC action, also attached: “The Receiver
shall, promptly after the Effective Date: a. Consent to the lifting of the Court's stay to permit
the prosecution of the pending action by Press against Primavera”.

- There does not appear to be any question the instant matter has been, or should have
been, stayed since May 11, 2020 (there is only one “Press against Primavera” action) but this is
the first notice of a stay my client recalls receiving and I did not become aware of it until he
forwarded and I had a chance to review the proposed settlement agreement and the expansive
docket sheet in the SEC Action this morning. I brought this matter to my adversary’s attention
on my discovery this morning but they have not yet gotten back to me. Given the seriousness of

the matter and the impact of an apparent stay on all concerned, I 'am constrained to bring it to
* this Court’s attention immediately. : )

It is Mr. Primavera’s intention to oppose the settlement in the SEC Action to the
_extent the proposed settlement agreement attempts to have that Court lift the stay as to this action
~ and, for obvious reasons; we would ask this Court to honor the stay in the SEC Action pending
further order from that Court. _ ‘
Thank you for your time and attention to this matter. .
Very truly yours,
s/

JOHN E. LAWLOR, ESQ
" cc: All counsel, via ECF ‘ '

Defendant has provided the Court with a SOuthern District of Florida filing that he recently obtained that indicates

~ that there may have been a stay in place with respect to the present action. Plaintiff, as a senior executive of the -

defendant companies in the Florida action, presumably had knowledge of those proceedings and any apparent stay, -
but failed to inform the Court. Accordingly, IT IS HEREBY ORDERED that Plaintiff shall file a letter, no later than
September 19, 2023, immediately responding to Defendant's letter and informing the Court as to the status of the

IF,l(’)»n"da action and any stay-imposed.

Dated: September 18, 2023
New York, New York -

2 DE 369-1 in the SEC Action.
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KASOWITZ BENSON TORRES LLP
1633 BROADWAY ATLANTA

HousTON
NEW YORK; NEW YORK 10019 ’ LOS ANGELES
i ALBERT SHEMMY MISHAAN ) . . MIAM!,

DIRECT DIAL: (212) 506-1936 (212) BO&-1700 "NEWARK
DIRECT FAX: (2]12) 500-3436 s ’ SAN Fl i .
FAX: (212) 506-1800 AN FRANCISCO
AMISHAAN@KASOWITZ.COM SILICON VALLEY
"WASHINGTON DC

September 19, 2023
BY ECF

Hon. Jennifer L. Rochon, U.S.D.J.
Daniel Patrick Moynihan U.S. Courthouse
500 Pearl St. |

. New York, NY 10007-1312

Re:  RobertD. Press v. Patrick J. Primayera. No. 21~cv—1097»1‘(JL11)
" Dear Judge Rochon:

We represent plaintiff Robert D. Press and write in response to defendant Patrick J.
Primavera’s letter requesting a stay of this matter in relation to the recently proposed settlement
and May 11, 2020 Receivership Order in Securities and Exchange Commission v. TCA Fund
Management Group Corp., et al, No. 20-21964-CMA (S.D. Fla.) (the “Enforcement Case”),
dated September 18, 2023 (the “Letter”). (ECF No, 52). As defendant’s counsel noted in his
Letter; he reached out to plaintiff’s counsel very shortly before filing his Letter. However, had
defendant waited more than a couple of hours for plaintiff to respond, or had counsel simply
picked up the phone to discuss the matter, we would have informed defendant that he is wrong,
that the lawsuit pending before Your Honor in no way violates the stay imposed by the

, 'Recelvershlp Order, and there are no “dlsturbmg facts” warranting a stay.

While plaintiff had knowledge of the proceedings in the Enforcement Case, plaintiff had
no reasoh to inform the Court of any impact on this action, because, on its face, the stay
provision of the May 11, 2020 Receivership Order does not apply to this action. Per the plain
language of the Recelvershlp Order (ECF No. 52-1,9 26), only the following proceedings are
antomatically stayed '

“All civil legal proceedings of any nature ... involving ... any of the Receivership -
Entities’ past or present officers, directors, managers, agents, or general or limited
partners sued for, or in connection with, any action taken by them while.acting
in such capacity of nature, whether as plaintiff, defendant, third-party plaintiff,
third-party defendant or otherwise ....” (Emphasis added).

This case does not address actions taken by defendant in his capacity as an employee of TCA or -
affiliated entities. ‘To.the contrary, it involves false statements made by defendant in his
individual capacity after the end of his employment. The Receivership Order plainly does not
purport to stay a proceeding against a former officer, director, or manager of the Receivership

- Entities (as defined in the Receivership Order) for actions taken by them when not acting in such
capacity. Specifically, the Complaint alleges that Primavera willfully and intentionally defamed



Case 1:20-cv-21964-CMA Document 376-1 Entered on FLSD Docket 09/25/2023 Page 41 of
63
- Case 1:21-cv-10971-JLR Document 54 Filed 09/19/23 Page 2 of 3

Hon., Jennifer L.. Rochon, U.S.D.J.
September 19, 2023
Pg.2

Mr. Press in a December 22, 2020 declaration that he submitted to the SEC, more than one year
after Primavera voluntarily left his position with the Receivership Entities in 2019. See
'Complaint 91 1,27, 57, 65. This lawsuit does not assert claims for, and certainly does not seek
damages for, Mr. Primavera’s actions as Managing Director of one of the Receivership Entities,
and the progtess of this case has no impact on the activities of the Receiver in the Enforcement
Action.

Mr. Press alleges that he “has suffered millions of dollars of monetary damages,
including damage to his personal dignity, his professional and personal reputation and livelihood,
. and has also suffered anguish and humiliation among other damages” as a result of
" Mr. Primavera’s post-employment defamatory statements. See Complaint § 74. These damages

are personal to Mr. Press, and do not belong to any of the Receivership Entities. Simply put, this
lawsuit is not a matter involving the Receivership Entities or the Receiver in the Enforcement
Action, and solely involves Mr. Primavera’s post-employment lies about Mr. Press that .
Primavera wrongfully published and disseminated, resulting in enormous damage to Mr. Press,

Plaintiff has already addressed with the Receiver in the Enforcement Action the specific
issue that Mr. Primavera’s counsel has now raised. Tn or about early March 2022, the Receiver,

- misunderstanding the allegations in this lawsuit, approached Mr, Press’s counsel regarding its
purported concern that the Receivership Order stayed this lawsuit, and demanded that Mr. Press
immediately withdraw his Complaint. Because it is clear that this lawsuit does not violate the
unambiguous terms of the Receivership Order, Mr. Press informed the Receiver that this lawsuit
plainly falls outside of the scope of the Order, and rightfully refused to withdraw his
‘Complaint. Apparently accepting this obvious conclusion, the Receiver did not respond to
Mr. Press’s counsel, and did not pursue any further action in this Court or any other to impose a
stay. Nevertheless, in order to ensure that there was no ambiguity, and out of an abundance of
caution, the parties in the Enforcement Action agreed to include language in the recently
proposed settlement agreement in the Enforcement Action to make clear that this lawsuit is not
‘in fact stayed. - Of course, had the Receiver chosen to take any steps to pursue its incorrect
position that the Receivership Order actually stayed this lawsuit, Mr. Press would have made an
application to the appropriate court for an order confirming that this lawsuit may properly '
proceed, and would have informed Your Honor of the same. Given that after being informed of
the true situation the Receiver did not further pursue its objection, Mr. Press had no reason not to
continue with prosecuting this action. - .

We are sorry that this misunderstanding was hastily brought to the Court’s attention
before we had an opportunity to explain to opposing counsel the actual course of events.
However, based on the facts set forth above, Mr. Press respectfully requests that this Court deny
Primavera’s request to stay in its entirety. We are of course available to address any of these
issues at the Court’s convenience. ‘

Respectfully submitted,

/s/ Albert Shemmy Mishaan
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Hon. Jennifer L. Rochon, U.S.D.J. ‘ -
September 19, 2023
Pg. 3

cc: All Counsel, via ECF -
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JOHN E. LAWLOR, ESQ.

- ATTORNEY AT LAW

129 Third Street
Mineola, N.Y. 11501
(516) 248-7700
Fax: (516) 742-7675
E-Mail: JLawlor@johnelawlor.com

September 19, 2023
VIA ECF

Hon. Jennifer L. Rochon, U.S.D.J.

Daniel Patrick Moynihan U.S. Courthouse
500 Pearl St.

New York, NY 10007-1312

Re: Robert D. Press v. Patrick J. Primavera
Index No. 21-¢v-10971 (JLR)

Your Honor:

, Irepresent the Defendant in the above-referenced matter and this letter is in reply to
counsel’s letter in opposition to Defendant’s letter motion for a stay.

We think a plain reading of the complaint in this action clearly places it within the
contemplated scope of the stay in the SEC Action. The complaint in this action goes on at
length to address Defendant’s actions as an employee of TCA and, in its singular count, alleges
that Mr. Primavera essentially lied in a sworn document about what really took place. Itis
respectfully submitted that it is not the alleged libelous declaration that this Court should focus
on, rather Mr. Primavera’s employment conduct, which is the entire factual predicate for the
complaint, which is clearly “in connection with, any action taken by them while acting in
such capacity or nature”. That is the genesis of this action,

More concerning now is the fact, as admitted by Plaintiff, that the Receiver in the
Enforcement Action raised “the specific issue that Mr. Primavera’s counsel has now raised and
demanded that Mr. Press immediately withdraw his complaint.” Of course, none of this was
known to the Defendant at the time and we are forced to accept Plaintiff’s rendition which,
respectfully, should be considered with a grain of salt. Plaintiff alleges that he “informed the
Receiver that this lawsuit plainly falls outside the scope of the Order, and rightfully refused to
withdraw his complaint” the Receiver’s silence cannot be read as an unambiguous conclusion
that the Receiver accepted Plaintiff’s position. Neither Plaintiff’s argument then or now, nor the
Receiver’s inaction, changes the plain language of the stay order, especially when read in light
of the attempted carve-out in the proposed settlement agreement nor, ultimately, do those thihgs
shed any light on the Florida District Court’s intent when imposing the stay or its interpretation
of the scope of that stay order. Plaintiff’s counsel and the Receiver were not empowered to alter

i
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the terms of the stay order; clearly there was, at best, ambiguity given the Receiver’s apparent
visceral reaction at the time; and clarity or further order from the Florida District Court judge
.should have been sought. We are still left with what Defendant believes is an unambiguous stay
order, the scope of which is reinforced by a proposed settlement agreement which seeks to carve

~ out the instant action. Counsel’s spin on this, without any input from the Florida District Court
Judge or the Receiver, is not an adequate basis on which to alter the express terms of the stay
order.

The seriousness of this matter is obvious and there was nothing hasty about bringing this

to this Court’s attention. It had to be addressed immediately: the maintenance of this action is a
knowing violation of stay imposed by a federal judge and, absent further order from that judge,
as opposed to the opinion of parties with a vested interest in circumventing that order, I do not
think the matter can be allowed to proceed. Inasmuch as Defendant intends to object to the
proposed settlement to the extent that it seeks to lift the stay “to permit the prosecution of the

. pending action by Press against Primavera” (this action), the Judge in the Southern District of
Florida will be made aware of the facts and circumstances as outlined herein and in counsel’s
letter in opposition to the instant motion and, respectfully, would be in the better position to

. determine the scope and intent of the stay order and whether or not it should be vacated.

We are available to address any of these issues should -the Court so require.
Very truly yours,
s/

JOHN E. LAWLOR, ESQ
cc: All counsel, via ECF
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

ROBERT D. PRESS,

Plaintiff,
-against- Case No. 1:2 1-cv-10971 (JLR)
PATRICK J. PRIMAVERA, ‘ ORDER
. Defendant.

JENNIFER L. ROCHON, United States District Judge:
On September 18, 2023, Defendant filed a letter styled as a letter motion to stay,

informing the Court that there appears to have been a stay of actions, including this one,
instituted by the Southen;x District of Florida in May 2020. ECF No. 52. The Court ordered
Plaintiff to respond to Defendant’s letter. ECF No. 53. On September 19, 2023, Plaintiff filed a
letter stating that the stay in Florida “on its face . . . does not apply to this action.” ECF No. 54.
Defendant filed a letter in reply, noting that the stay language could apply to this action, and in
any event, the court in Florida must resolve that issue. ECF No. 55.

The May 11, 2020 order of Judge Altonaga of the Southern District of Florida provides
that the following proceedings “are stayed until further Order of the Court”: “All civil legal
proceedings of any nature . . . involving . . . any of the Receivership Entities’ past or present
officers, directors, managers, agents, or general or limited partners sued for, or in connection
with, any action taken by them while acting in such capacity of nature, whether as plaintiff,
defendant, third-party plaintiff, third-party defendant, or otherwise . . ..” See ECF No. 52-1 at
726. Plaintiff here is an officer of the Receivership Entities and thus falls within this provision,
Without more information, the Coutt is not persuaded that the stay unambiguously does not
apply here. Moreover, and importantly, as Defendant has pointed out, the proposed settlement in

the Enforcement Action in the Southern District of Florida filed recently on August 29, 2023
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appears to confirm that the present actionA before this Court is stéyed. That proposed settlement
expressly refers to the ac_tion before this Court, stating that -“aﬁ‘er the Effective Date” of the
settlement, the Receiver'éhall “[cjonsent to the lifting of the Court’s stay to permit the
prosecution of the peﬁding action by Press against Primavera.” See ECF No. 52-2at9q8a. It
does not appear thaththe settlement has been approved yet, and thus the Receiver’s consent to lift
the stay is still outstanding. |

This Court was never informed of any stay or the fa’ét that, as Plaintiff now informs the
Couﬁ, the Receiver “demanded that Mr. Press immedigtely withdraw his Complaint [in the
present action]” in. March 2022 but did not follow up after Plaintiff contested that this action falls -
within the stay order. ECF No. 54 at 2. It would clearly be very problematic if Plaintiff

proceeded with this matter before the Court in contravéntion of a stay issued by the Southern

District of Florida:

Defend.;mt has stated that he intends to immediately raise these issues with the Southern
District of Florida ovérseeing the Enfércement Action? the apprppriatg forum to determine
wheth’c"/r the présent action fell Within its May 11, 2020 Order.

Accordingly, for good cause shown, IT IS HEREBY ORDERED that this case is
temporarily stay‘e_(',\lrin ordé‘r to determiﬁe whether this action was stéyed by Order of the Southern
District of Florida. The parties shall file a joint letter -with.the Court with an update coﬂcefnin’g
the proceedings in';che Southern District of Florida no. later than October 30, 2023, or seven days
aftér the Southern District of )Eloriuda makes a defemﬂﬁation reéarding the stay, whichever date is

earlier,
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The Clerk of Court is respectfully directed to terminate the letter motion pending at ECF

No. 52.

Dated: September 20, 2023

. Case 1:20-cv-21964-CMA Document 376-1 Entered on FLSD Docket 09/25/2023 Page 49 of
l
‘ New York, N¢W~York

SO ORDERED.

S
NNIEER L. ROCHON
United States District Judge
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John Lawlor

" i __ T
From: ; John Lawlor
Sent: o Monday, December 19, 2022 4:04 PM
To: ‘JPerlman@gjblaw.com'
‘Subject: " Press v, Primavera, index no. 21-cv-10971 (SDNY)
Attachments: Primaver Perlman 121'922.pdf;’SDNY‘Complairit.pdf
Mr. Periman,

Please see attached.

John E, Lawlor, Esq.
129 Third Street
‘Mineola, N.Y. 11501
516-248-7700
516-742-7675 (fax)

 jlawlor@johnelawlor.com

“Selected to Super Lawyers - Metro NYC 2012-2022

CONFIDENTIALITY NOTICE: This message and its attachments are sent from a law firm and may contain information
that is confidential and protected by privilege from disclosure. This e-mail and any attachments are for the exclusive and
- confidential use of the intended recipient. If you.received this in error, please.do not read, distribute, or take action in
reliance upon.this message. Instead, please notify us immediately by return email and promptly delete this message and
its attachments from your computer: system. We do not waive attorney-client, work product or any other applicable
privilege by the transmission of this message. o T ‘ .

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that, unless
éxpressly stated otherwise, any U.S. federal tax advice contained in this communication (including any attachments) is not
intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalties under the Internal Revenue
Code or (if) promoting, marketing or recommending to another party any transaction or matter-addressed herein.
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JOHN E. LAWLOR, ESQ.

ATTORNEY AT LAW

129 Third Street -
Mineola, N.Y. 11501

(516) 248-7700
FAX: (516) 742-7675
E-Mail: JLawlor@johnelawlor.com

December 19, 2022 -
VIA E-MAIL

Jonathan E. Perlman, Esq. Receiver
Genovese Joblove & Battista, P.A.
100 SE 2™ Street, Ste. 400

Miami, FL. 33131

Re:  Robert D. Press v. Patrick J. Primavera
Index No. 21-¢v-10971 (VM) ‘

Dear Mr. Perlman:

I am the attorney for the Defendant Patrlck J. Primavera in the above-captloned matter.
Mr. Primavera is a former employee of TCA Fund Management Group Corp. ("TCA") in this
action brought by Robert D. Press in the Southern District of New. York under index no. 21-ev-
10971. Mr. Press as you know is the Defendant/Respondent in SEC v. TCA Fund Management
Group Corp. ¢t al.; index no. 20-cv-21964 (S.D. Fla.) and In Re Robert D. Press, SEC Admin.
Proc. File-No. 3-20610.

My client is under the belief that there is a D&O policy which may cover all or a-portion
of his defense costs in the SDNY matter and we write to request a copy of that policy as we
would like to make a demand on the carrier to provide a defense. In addition, our client, as a
former employee of TCA should have statutory and by-law indemnification rights from TCA.
Either way, Mr. Primavera would appreciate any assistance you can provide. -

L attach a copy. of the complaint in the SDNY matter. I have moved to dismiss the .
complaint in that action on the grounds of privilege under the law of the State of Florida or New
York and that motion is sub judice. We had an Initial Pre-trial Conference on November 22,
2022, a Civil Case Management Order was issued (ECF Docket No. 37), but the court has since
stayed discovery pending-a decision on my motion to dismiss (ECF Docket No. 43).
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Thank you for your attention to this matter and should you desire or require further or
additional information, please feel free to contact the undersigned.

Very truly yours,

s/

JOHN E. LAWLOR, ESQ.
JEL/eu
Att. ’

cc: Client
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From: John Lawior
Sent: Thursday, September 14, 2023 11:47 AM
To: Garno, Gregory M.
Subject: RE: Press v. Primavera, 21-10971 (SDNY)

Friendly reminder, | haven’t received a copy of the D&O Policy yet.

From: Garno, Gregory M. <GMGarno@Venable.com>
Sent: Wednesday, September 6, 2023 10:55 AM

To: John Lawlor <jlawlor@johnelawlor.com>

Subject: RE: Press v. Primavera, 21-10971 (SDNY)

Great. | just sent a zoom invite.

From: John Lawior <jlawlor@johnelawlor.com>
Sent: Wednesday, September 6, 2023 10:52 AM
To: Garno, Gregory M. <GMGarno@Venable.com>
Subject: RE: Press v. Primavera, 21-10971 (SDNY)

Caution: External Email

That_works.

From: Garno, Gregory M. <GMGarno@Venable.com>
Sent: Wednesday, September 6, 2023 10:50 AM

To: John Lawlor <jlawlor@johnelawior.com>
Subject: RE: Press v. Primavera, 21-10971 (SDNY)

Monday at 100?

From: John Lawlor <jlawlor@johnelawlor.com> /"
Sent: Wednesday, September 6; 2023 10:42 AM

To: Garno, Gregory M. <GMGarno@Venable.com>

Subject: RE: Press v. Primavera, 21-10971 (SDNY)

Caution: External Email

The only day | can’t do is Tuesday. Let me know.

From: Garno, Gregory M. <GMGarno@Venable.com>
Sent: Wednesday, September 6, 2023 10:40 AM

To: John Lawlor <jlawlor@johnelawlor.com>
Subject: RE: Press v. Primavera, 21-10971 (SDNY)

Mr. Lawlor,
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'm going out of town for a conference for the rest of the week. Can we set up a time early next week to
discuss your email? Thanks.

From: John Lawlor <jlawlor@johnelawlor.com>
Sent: Wednesday, September 6, 2023 9:19 AM

To: Garno, Gregory M. <GMGarno@Venable.com>
Subject: Press v. Primavera, 21-10971 (SDNY)

" Caution: External Email

Mr. Garno,

I was given your contact information by my client Patrick Primavera, defendant in the above-
referenced matter. Attached please find a copy of the complaint filed in the action. 'm told you are
the Receiver contact for '
~ 'D&O coverage.. | had previously reached out to Mr: Perlman as Receiver and received no response. A
copy of that letter is also attached.

My client, as a former employee of TCA Fund Group Management Corp..is under the belief that there is -
a D&O policy which may cover all or a portion of his defense costs in the SDNY matter and we write to
request a copy of that policy as we would like to make a demand on the carrier to provide a defense.
In addition, our client, as a former employee of TCA should have statutory and by-law indemnification
rights from TCA. : :

I would appreciate any assistance you can provide.

John E. Lawlor, Esq.
129 Third Street
Mineola, N.Y. 11501
516-248-7700 .
516-662-3054 (cell)

- jlawlor@johnelawlor.com

Selected to Super LaWye_rs ~ Metro NYC 2012-2023

CONFIDENTIALITY NOTICE: This message and its attachments are sent from a law firm and may contain information
that is confidential and protected by privilege from disclosure. This e-mail and any aftachments are for the exciusive and
confidential use of the intended recipient. If you received this in error, please do not read, distribute, or take action in
reliance upon this message. Instead, please notify us immediately by return email and promptly delete this message and
its attachments from your computer system. We do not waive attorney-client, work product or any other applicable
privilege by the transmission of this message. '

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, we inform you that, unless
expressly stated otherwise, any U.S. federal tax advice contained in this communication (including any attachments) is not
intended or written'to be used, and cannot be used, -for the purpose of (i) avoiding penalties under the Internal Revenue
Code or (ii) promoting, marketing or recommending to another party any transaction or matter addressed herein.
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****************************************%*******************************

This electronic mail transmission may contain confidential or privileged information. If
you believe you have received this message in error, please notify the sender by reply

transmission and delete the message without copying or disclosing it. i
************************************************************************

************************************************************************

This electronic mail transmission may contain confidential or privileged information. If
you believe you have received this message in error, please notify the sender by reply

transmission and delete the message without copying or disclosing it.
************************************************************************

b vt ook o oot ok ok sk o s s o e ok oo ook o B ok oo o o ok ok ok o o sk o ook sk o ok sk ok o o8 3R s ok ok o ok ok ke o ok ok 3K R R ok s o o ok R o ok R

This electronic mail transmission may contain confidential or privileged information. If
you believe you have received this message in error, please notify the sender by reply

transmission and delete the message without copying or disclosing it.
***************************%********************************************
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UNITED DISTRICT COURT SOUTHERN
DISTRICT OF FLORIDA

CASE I\{O 1:20-cv-21964-CMA

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
v.

TCA FUND MANAGEMENT GROUP CORP., and
TCA GLOBAL CREDIT FUND GP, LTD.,

Defehdants,’ and

TCA GLOBAL CREDIT FUND, LP,
TCA GLOBAL CREDIT FUND, LTD, and j
TCA GLOBAL CREDIT MASTER FUND, LP,

Relief Defendants.
/

MOTION TO ALLOW JOHNE. LAWLOR, ESQ. TO APPEAR PRO HAC VICE,
CONSENT TO DESIGNATION, AND REQUEST TO
ELECTRONICALLY RECEIVE NOTICES OF ELECTRONIC FILING

In acc_:ordance with Local Rules 4(b) of the Rules Governing the Admission, Practice, Peer

. Review, and Discipline of Attorneys of the United’ States District Coﬁrt for the Southern District
of Florida, the undersigned respectthllsl‘moves for the admission pro hac vice of John E. Lawlor,
Esq;, 129 Third Street, Mineola, N.Y. 11501, 516-248-7700, for the burboses of appearance as co-
counsel on behalf of Patrick J. Primavera. in the above-styled case only, and pursuént to Rule 2B
of the CM/ECF Administrative Procedures, to permit John E. Lawlor, Esq. to receive electronic

filings in this case, and in support thereof states as follows:
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1. John E: Lawlor, Esq. is not admitted to practice in fhe Southern bistrict of Florida
,and 1s a member in good standing of the New York State Bar. He is also adm1tted to practice in
the federal courts for the Southern and Eastern Districts of New York
2. Movant, James D. Sallah, Esquire, of the law firm of Sallah Astarita & Cox, LLC,
3010 N. Military Trail, Suite 201, Boca Raton, FL 33431 561-989-9080, Florida State Bar No,
0092584 is a member in good standing of The Florida Bar and the United States District Courtr
for the Southern District of Florida and is authorizcd to ﬁle through the Court’s electronic filing
system. Mo'va;lt consents to be designated as a member of the Bar of this Court with whom the
Court and opposing counse! may readily communicate regarding the conduct of the case, upcr;
;vhom filings shall be served, wh_ov shall be fequired to electronically file and serve all documents ‘
and things that may be filed and served electronically, and who shall be i’esponsiBle for filing and | ,
. serving documents in compliance With the CM/ECF Administrative Procedures. See Section 2B |
of the CM/ECF Administrative Procedures.
3..  Inaccordance with the local rules of this Court, John E. Lawlor has made payment
of tilis Court’s $213 ‘admiss'i’on fee. A certification in accordance with Rule 4(b) is attached hereto.
4, John E. Lawlor, Esq., by and through designatcd counsel and pursuant to Section 2B
CM/ECF Administrative_Procedures,» hercbf ‘requesté the Court to provide Notice of Electronic
Filings to John E. Lawlor, Esq. at email éddrcsc' jlanor@johnelawlof ccm
WHEREFORE James D. Sallah, moves this Court to enter an Order permitting John E.
Lawlor, Esq. to-appear before thls Court on behalf of Patrick J. Primavera for all purposes relating -
to the proceedings in the abovc—styled matter and directing the Clerk to provide notice of electronic

filings to John E. Lawlor, Esq.
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Date: September 20, 2023

63

Respectfully submitted,

/s/James D. Sallah

James D. Sallah

Florida Bar No. 0092584

3010 N. Military Trail, Suite 201,
Boca Raton, FL 33431
561-989-9080

Email Address: jds@sallahlaw.com
SALLAH ASTARITA & COX, LLC

Attorneys for Patrick J. Primavera
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on September , 2023, I electronically filed the foregoing with
the Clerk of the Court by using the CM/ECF system, which will send a Notice of Electronic Filing

to all counsel of record that are registered with the Court’s CM/ECF system,

/stJames D. Sallah
James D. Sallah
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~ UNITED DISTRICT COURT SOUTHERN
DISTRICT OF FLORIDA

CASE NO.: 1:20-cv-21964-CMA.

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.

- TCA FUND MANAGEMENT GROUP CORP., and
TCA GLOBAL CREDIT FUND GP, LTD.,

Defendants, and

TCA GLOBAL CREDIT FUND, LP,

TCA GLOBAL CREDIT FUND, LTD, and
TCA GLOBAL CREDIT MASTER FUND, LP,

. Relief Defendants. - ‘
: /

- CERTIFICATION OF JOHN E. LAWLOR, ESO.

John E. Lawlor, Esq. pursuant to. Rule 4(b)(1) of the Rules Governing the Admission,

Practi{:e, Peer Revi'ew,‘anctl Discipline of Attorncy;s, Hereby certifies that: (1) I have studied the’
Local Rules of theU»nite.d States District Court for the Southem‘District of Florida; (2) I am a: ‘
meniBér in good sfanding of the baf»of the State of New York; and (3) I have not filed more tflan
three pro hac vice motions in diffgreﬁt cases in this District within the last 365 days. |

Dated: Mineola, N.Y.
September 20, 2023 ;
_ ' s/ John E; Lawlor ,
- JOHN E. LAWLOR, ESQ. ‘
Attorney for Defendant Patrick J. Primavera
129 Third Street .
- Mineola, N.Y. 11501
- (516) 248-7700
JLawlor@johnelawlor.com
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