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SUMMARY

This memorandum of decision and order addresses motions to dismiss and motions for partial
summary judgment in a business dispute concerning alleged agreements to acquire interests in G.P.
Sullins Land Company, LLC, which owns quartz-mining property in Mitchell County, North Carolina.
The court declines to treat prior briefing statements as dispositive judicial admissions and holds that
the amended counterclaims plausibly allege contractual, agency, ratification, and related claims. The
court therefore denies the challenged motions as to the claims discussed in the provided text.
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DISPOSITION other

PROCEDURAL POSTURE The court ruled on motions to dismiss amended counterclaims and
motions for partial summary judgment in a removed diversity action
concerning alleged agreements relating to ownership and development
of quartz-mining property.

STANDARD OF REVIEW Under Federal Rule of Civil Procedure 12(b)(6), the court accepted
well-pleaded factual allegations as true and determined whether the
claims stated plausible grounds for relief, disregarding bare legal
conclusions. Under Rule 56, summary judgment was appropriate only
if no genuine dispute of material fact existed and the movant was



entitled to judgment as a matter of law; the court viewed the evidence
and drew reasonable inferences in favor of the nonmovant and did not
weigh evidence or determine credibility.

PRECEDENTIAL VALUE nonprecedential
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QUESTIONS PRESENTED

1. Whether prior statements in motion-to-dismiss briefing constituted binding judicial admissions that
Sullins was not a party to the alleged Acquisition Agreement.

2. Whether the amended counterclaims plausibly alleged that Sullins and its members were bound by, or
ratified, the alleged Acquisition Agreement and its implied duty of good faith and fair dealing.

3. Whether the amended counterclaim plausibly alleged breach of the alleged Management Services
Agreement.

4. Whether the conversion claim adequately alleged ownership and wrongful possession or denial of access
to personal property.

5. Whether the counterclaim for misappropriation of trade secrets adequately identified trade secrets and
alleged reasonable efforts to maintain their secrecy.

6. Whether the fraud and negligent-misrepresentation counterclaims plausibly alleged actionable
representations concerning agency and authority, reliance, and a duty of care.

7. Whether the unfair-and-deceptive-trade-practices counterclaim had an adequate underlying tort
predicate.

8. Whether a preliminary injunction could be asserted as an independent counterclaim.

9. What action was required regarding the served but nonappearing Estate of Garret Randolph Moss.

HOLDINGS

1. Statements in prior motion-to-dismiss briefing were not treated as claim-dispositive judicial admissions
establishing that Sullins was not a party to the Acquisition Agreement.

2. The amended counterclaims plausibly alleged claims against Sullins for breach of the Acquisition
Agreement and breach of the implied duty of good faith and fair dealing; the claims were not barred at
the pleading stage by judicial admission.

3. The amended counterclaims plausibly alleged that the officers and managing members who accepted the
Acquisition Agreement had authority to bind the members or that the members ratified the agreement.



4. The amended counterclaim plausibly alleged breach of the Management Services Agreement.

5. The conversion counterclaim was sufficiently pleaded as to the Exploratory Drilling Results because the
allegation that Sullins denied GPS access to and wrongfully took possession of the property was enough
to raise the claim above the speculative level.

6. The counterclaim for misappropriation of trade secrets failed to state a plausible claim and was
dismissed.

7. The fraud and negligent-misrepresentation counterclaims plausibly alleged actionable representations
concerning the authority of Sullins members to bind others and could proceed.

8. The unfair-and-deceptive-trade-practices counterclaim plausibly stated a claim because the fraud and
negligent-misrepresentation allegations supplied an adequate predicate.

9. A preliminary injunction is not an independent cause of action, so the tenth counterclaim was dismissed
as a nullity.

KEY QUOTATIONS

“However, a preliminary injunction is not a cause of action, and the Counterclaim Plaintiffs have never
separately moved for a preliminary injunction.” (Section IV.G)

“The Court will dismiss the Counterclaim Plaintiffs’ misappropriation of trade secrets and preliminary
injunction claims, but the Counterclaim Defendants’ motions to dismiss and for summary judgment will
otherwise be denied.” (Section V)

FACTUAL BACKGROUND

Sullins owns an approximately 225-acre North Carolina property believed to contain highly valuable high-purity
quartz, and forty-nine members hold interests in Sullins. GPS and Sagegate alleged that Sullins members and
representatives accepted an Acquisition Agreement under which a new corporation would acquire the members’
interests, fund exploration and development, and provide consideration to the members. They further alleged that
the parties acted consistently with that arrangement, including by forming GPS, conducting meetings, entering
an oral Management Services Agreement, making monthly payments, and conducting exploratory drilling.
Sullins later stopped making payments, denied that any ownership agreement existed, and allegedly denied GPS
access to drilling results and other information.

PROCEDURAL HISTORY

G.P. Sullins Land Company filed a declaratory-judgment action in North Carolina state court in August 2023 and
later amended the complaint to add a North Carolina Securities Act claim. Defendants removed the action to the
Western District of North Carolina, asserted counterclaims, and later filed amended counterclaims. Sullins and
various counterclaim defendants moved to dismiss; Sullins also moved alternatively for partial summary
judgment on several counterclaims and separately moved for partial summary judgment on its declaratory-
judgment claim. The court dismissed the trade-secret-misappropriation and preliminary-injunction
counterclaims, denied the remaining motions, and directed the counterclaim plaintiffs to take action concerning
the nonappearing Estate of Garret Randolph Moss.
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