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CAUSE NO. D-1-GN-20-007717 

 

JACOB WHITE    §  IN THE DISTRICT COURT 

 Plaintiff    §  

      § 

v.       §  TRAVIS COUNTY, TEXAS 

      § 

JUSTIN BLACKBURN,   § 

KELLI BLACKBURN, and  § 

ELUSIVE HOLDINGS, INC.  § 

Defendants    §  353rd JUDICIAL DISTRICT 
 

PLAINTIFF’S FIRST AMENDED PETITION 

 

COMES NOW Plaintiff Jacob White (“Plaintiff”) and files this first amended 

petition against defendants Justin Blackburn (“JB”), Kelli Blackburn (“KB”), and 

Elusive Holdings, Inc. (collectively, “Defendants”) and alleges as follows: 

I. DISCOVERY CONTROL PLAN 

1. Plaintiff intends to conduct discovery under level 3 of the Texas Rule of 

Civil Procedure 190.4 and affirmatively pleads that this suit is not governed by the 

expedited-actions process in Texas Rule of Civil Procedure 169 because Plaintiff 

seeks a judgment in excess of $100,000 and non-monetary relief. 

II. CLAIM FOR RELIEF 

2. Plaintiff seeks monetary relief over $1,000,000.  Tex. R. Civ. P. 

47(c)(4). 

III. PARTIES 

3. Plaintiff Jacob White is an individual residing in Travis County, 

Texas.  White brings claims individually and derivatively as a shareholder of 

Elusive Holdings, Inc. 

5/17/2021 12:12 PM                      
Velva L. Price 
District Clerk   
Travis County  

D-1-GN-20-007717
Jessica A. Limon



PLAINTIFF’S FIRST AMENDED PETITION   PAGE 2 

 

4. Defendant Justin Blackburn (“JB”) is an individual residing in Travis 

County and who may be served with process at his primary residence, 806 House 

Wren Loop, Pflugerville, TX 78660.  JB has answered. 

5. Defendant Kelli Blackburn (“KB”) is an individual residing in Travis 

County, Texas and who may be served with process at her residence, 806 House 

Wren Loop, Pflugerville, TX 78660.  KB has answered. 

6. Defendant Elusive Holdings, Inc. (“Elusive”) is a Texas corporation 

that may be served through its registered agent for process Justin Blackburn, 806 

Wren Loop, Pflugerville, TX 78660.  Elusive is a necessary party to effectuate a 

judgment and/or equitable relief. 

IV. VENUE AND JURISDICTION  

7. Venue is proper in Travis County pursuant to Section §15.002 of the 

Texas Civil Practices and Remedies Code because all or a substantial part of the 

events or omissions giving rise to the claim occurred in Travis County. 

8. The Court has subject-matter jurisdiction over the lawsuit because the 

amount in controversy exceeds this Court’s minimum jurisdictional requirements. 

V. FACTS 

9. The Blackburns have engaged in a long, unrelenting series of breaches 

of duties to Elusive and White for the exclusive purpose of freezing White out from 

any opportunity to benefit from his interest as a shareholder in Elusive Holdings, 

Inc.   
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10. Beginning in October 2014, Plaintiff Jacob White (“White”), Defendant 

Justin Blackburn (“JB”), and a non-party, Brett Grobarz, were the three 

shareholders of Elusive Holdings, Inc. dba Trinity Constructors (“Elusive”).  Elusive 

is a commercial construction company that focuses on restaurants and similar 

structures.   

11. No formal written shareholder agreement exists.  There were, 

however, verbal agreements concerning how the company would operate, how the 

shareholders would be treated, and how company distributions and purchases 

would be made.  There were company bylaws. 

12. White was Elusive’s chief operations officer.  His responsibilities 

including overseeing all superintendents and construction projects in production, 

holding site meetings with clients, architects, and subcontractors, hiring new 

superintendents, purchasing laptops and trucks for new employees, and managing 

the company’s website and software accounts. 

13. The three shareholders, White, JB, and Grobarz, were also the three 

board members.  Although Grobarz was terminated in 2017, he was not replaced on 

the board of directors.  So the board of directors continued to consist of White, JB, 

and Grobarz.  

14. With White and JB, Elusive had a quorum for board meetings, but if 

White objected to any board action, the board would be deadlocked since Grobarz 

was no longer attending meetings after his termination.  If such a deadlock 
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persisted, then that would constitute an appropriate circumstance for a wind up of 

the company and the appointment of a receiver to force its sale or liquidation. 

15. JB’s wife, Kelli Blackburn (“KB”), was never part of the decision 

making process for Elusive and was not a member of the board of directors.  She did 

not attend any informal meetings or provide input.  She did not “vote” on any 

corporate matter or participate in corporate governance.   

16. JB and White ran the company together and jointly made decisions 

concerning the operations of the company.  Elusive had a number of subsidiaries 

that the company used to attempt to branch out and operate parallel businesses, 

such as a roofing company and a company that owned an airplane.  As an example 

of White and JB’s efforts to expand the business, they decided to purchase, through 

an Elusive subsidiary, an old hotel in Smithville, Texas.  Elusive had accumulated a 

large amount of cash over time, giving it the financial flexibility to enable it to 

outcompete and achieve its goals in the marketplace.   

17. Everything ran smoothly for several years, with Elusive growing and 

generating a significant profit.  At some point in 2019, however, the relationship 

between White and JB deteriorated.  This was during White’s divorce.  Blackburn 

refused to approve the company making any additional distributions to the owners 

and refused to turn over company financial documents for White’s divorce.  The 

strife between JB and White continued, and JB offered to purchase White’s shares 

(for a fraction of their value) and buy him out of the company.  White rejected JB’s 
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lowball offer attempt for the shares.  Shortly thereafter, JB endeavored to fire 

White and replace him as COO. 

18. After White rejected JB’s offer to buy White’s shares for a fraction of 

their worth, JB and KB concocted a scheme to make it appear that White was 

lawfully terminated.  Because White and JB each had a vote on the board, JB could 

not cause Elusive to terminate White; the votes would be tied 1-1.  (Grobarz was 

still on the board, having never been properly removed, but he had not attended 

meetings or been involved in the business since his termination in 2017.)   

19. In order to get around the deadlock and terminate White, JB and his 

wife, KB, hatched a plan whereby KB, as Secretary, certified the minutes of a board 

meeting that never happened.  At this concocted board meeting, which supposedly 

happened in February of 2017, supposedly White and JB approved giving KB a vote 

on the board, thus giving the Blackburns effectively majority control.  A document 

produced by Elusive titled “Trinity Meeting Minutes” purports to reflect this board 

meeting and is signed and dated by KB.  But, this meeting never took place.  The 

minutes were a complete fabrication.  The minutes were not signed by JB or White. 

20. Then, JB and KB purported to approve a board resolution that 

removed White and Grobarz from the board.  (Grobarz had been terminated in 

2017, but was not removed from the board at that time).  The resolution was dated 

August 24, 2019.  This resolution was unlawful for two reasons: (1) KB was not 

lawfully voted to the board and (2) there was no quorum to remove White and 
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Grobarz because Grobarz and White were still on the board (the only actual director 

at the alleged meeting was JB). 

21. JB then purports to terminate White’s employment as COO based on 

the fraudulent composition of the board. 

22. On August 25, 2019, White emailed “I do not believe that you have the 

authority to terminate my position since we each own 50% of Elusive’s issued 

shares, and I also think it’s clear that you terminated my position because I did not 

accept your buyout offer.”   

23. Tellingly, JB responds, in part, with the following: “I am sure you are 

and would like to dispute the current board of directors, which is you, Kelli and I. 

It’s an interesting angle and we are happy to fight about it ... .  Knowing you, this is 

your knight in shining armor to somehow dispute Kelli’s directorship.  Even if you 

could, we would then be in a deadlock...You clearly can bring a shareholder lawsuit 

to contest the board, my officer status and/or authority and we are prepared to 

defend that. ... .” 

24. On September 11, 2019, Elusive filed suit against White, alleging 

breach of a confidentiality agreement, breach of fiduciary duty, misappropriation of 

trade secrets, and conversion.  (Cause No. D-1-GN-19-005577: Elusive Holdings, 

Inc. v. Jacob White, in the 53rd Judicial District, Travis County, Texas.) 

25. On October 13, 2019, JB emails White another lowball offer to 

purchase his shares and threatens that if White doesn’t accept the offer, “the 

company will pursue each and every remedy available, at whatever cost, for the 
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theft, fraud, breach of duty, and criminal actions committed against each other and 

the State of Texas.  ... I would suspect this litigation to go on for years and exceed 

100k in expenses per side.”  White does not accept the offer. 

26. On or about October 15, 2019, the board, composed unlawfully of the 

Blackburns, votes to suspend distributions.  A couple months later, the Blackburns 

voted to start paying themselves, as board members, $1000 per month.   

27. White still owns 25% of the shares of Elusive (having transferred half 

of his original 50% to his ex-wife as part of the divorce), but receives none of the 

benefits he once received, and has received no distributions since Elusive sued him.  

To help value his shares and for other legitimate reasons, White has requested 

books and records pursuant to his rights as a shareholder.  The Blackburns have 

refused to allow Elusive to share books and records with him, in contravention of 

White’s rights.  Evidently the Blackburns plan on continuing to freeze White out, 

prevent him from uncovering more evidence of their breaches of duty, and bar him 

from conducting a fair valuation of his shares. 

28. Over the years, Elusive purchased personal property primarily for the 

Blackburns’ benefit.  Elusive purchased two airplanes, a boat and a dock, multiple 

watches, two wave runners, a Suzuki 4-wheeler, a Ferrari California, and a 

McLaren MP4-12C titled in Blackburn and White’s names but paid for by Elusive.  

Elusive also leased a Lamborghini Huraca.  Purchase of these “toys” was well 

known in the office.   
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29. Since his termination, White has been deprived of the use and 

enjoyment of any and all of these items, other than those gifted directly to him.  The 

cars are kept in JB’s garage, he has exclusive access to the planes, boats, and wave 

runners.  Further, these items are mostly depreciating assets and do not benefit 

Elusive or improve its ability to perform its work or otherwise enhance its business.  

White has been damaged by at least ½ or ¼ of the value of these assets, depending 

on the time and asset. 

30. JB’s use of company funds for personal expenses included not only 

extravagant personal property and gifts, but also bankrolled a European vacation 

for a third-party unrelated to any legitimate business purpose.   

31. Regarding the hotel in Smithville, White recently learned that Elusive 

had transferred the property without his knowledge, even though White was a 

guarantor on the note financing the purchase of the hotel.  White received no 

communication concerning the sale of the hotel or what has happened to the 

promissory note, much less his personal guaranty.  White does not know what 

compensation was received for the property and where the money went.  

Interestingly, the Blackburns recently purchased a horse farm. 

32. In sum, Justin and Kelli Blackburn have engaged in a campaign of 

oppressive, fraudulent and unlawful conduct in an attempt to deprive White of his 

rights as shareholder and director of Elusive.  When White refused to accept a 

lowball offer to buy his shares, the Blackburns directed Elusive’s attorney to file a 

groundless lawsuit against White.  Further, prior to White’s departure and, on 
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information and belief, after his departure, Blackburns used Elusive’s funds to pay 

for extravagant gifts, “toys,” and trips unrelated to any legitimate business purpose.  

The Blackburns are hell-bent on using Elusive to enrich themselves and exact their 

personal vengeance against White. 

VI. CAUSES OF ACTION 

 

A. DECLARATORY JUDGMENT 

33. White incorporates all of the preceding paragraphs by reference. 

34. White sues JB and KB for judgment of this Court, pursuant to §37.001 

et seq., Texas Civil Practice & Remedies Code, declaring the respective rights, 

authorities, duties and obligations of the parties: in relation to the termination of 

White; under the terms of the any oral or written agreements; and under the 

Articles, Bylaws, and duly adopted resolutions of the shareholders and directors of 

Elusive; and based upon the prior agreements, course of conduct, and customs and 

business practices of the officer, directors and shareholders of Elusive. 

35. White seeks reasonable and necessary attorneys’ fees and costs 

pursuant to Texas Civil Practice & Remedies Code § 37.009. 

B.  BREACH OF CONTRACT (JB) 

36. White incorporates all of the preceding paragraphs by reference. 

37. On information and belief, the company bylaws that were agreed to by 

both JB and White are an enforceable contract. 

38. White performed his obligations under the bylaws. 

39. JB breached the bylaws by among other things: 
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a. Fraudulently adding a director to the board; and 

b. Fraudulently terminating White as a result of votes by a fraudulently 

and improperly composed board. 

40. JB also breached other oral and/or written agreements about how 

shareholders would be treated, and how company distributions and purchases 

would be made.   

41. As a proximate result of JB’s breach of the contract, White suffered 

damages, including lost wages, lost distributions and/or dividends, harm to his 

business relationships and reputation, and loss of use and benefit of company 

property. 

42. White seeks reasonable and necessary attorneys’ fees and costs 

pursuant to Texas Civil Practice & Remedies Code § 38.001(8).   

C. BREACH OF FIDUCIARY DUTY (KB) 

43. White incorporates all of the preceding paragraphs by reference. 

44. KB was the Secretary of Elusive. As an officer, KB owed Elusive 

fiduciary duties.  These duties include, generally, the duty of loyalty and utmost 

good faith; the duty of candor; the duty to refrain from self-dealing; the duty to act 

with integrity of the strictest kind; the duty of fair, honest dealing; and the duty of 

full disclosure.   

45. KB owed Elusive more specific fiduciary duties as well.  These include 

the duty not to usurp corporate opportunities for personal gain; duty of utmost good 

faith in the officer’s relations with the corporation; duty of full disclosure of any 
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personal interest in any transaction; duty of loyalty; duty to use uncorrupted 

business judgment for the sole benefit of the corporation; duty of due care; duty to 

place the company’s interests above the officer’s own interests; and duty of 

obedience. 

46. As Secretary, one of her responsibilities was to certify the minutes of 

board meetings. She misused that authority in breach of her fiduciary duties to 

fraudulently certify minutes of a meeting that never happened. These minutes 

purported elevated her to a director with voting rights on the board without the 

approval of White or a majority of the board as lawfully composed. She 

manufactured fake board meeting minutes for her own personal gain and in 

violation of her fiduciary duties to Elusive. On information and belief, she forged 

White’s signature on more than one occasion.   

47. KB was (and likely still is) a notary public.  In breach of her 

obligations as a notary public and her fiduciary duty, she certified one or more 

signature(s) as being from Jacob White when the signature(s) were not White’s and 

were not made by him in her presence.  

48. KB breached her fiduciary duty to Elusive, and her breaches resulted 

in injury to Elusive and caused Elusive to suffer damages. 

49. Elusive is a “closely held corporation” as defined by the Texas Business 

Organizations Code.  Tex. Bus. Org. Code § 21.563(a).  This claim is brought 

derivatively by White as a shareholder of Elusive, pursuant to Texas Business 

Organizations Code § 21.563. 
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D. BREACH OF FIDUCIARY DUTY (JB) 

50. White incorporates all of the preceding paragraphs by reference. 

51. As an officer, JB owes Elusive fiduciary duties.  These duties include, 

generally, the duty of loyalty and utmost good faith; the duty of candor; the duty to 

refrain from self-dealing; the duty to act with integrity of the strictest kind; the 

duty of fair, honest dealing; and the duty of full disclosure.   

52. As an officer, JB owes Elusive more specific duties as well.  These 

include the duty not to usurp corporate opportunities for personal gain; duty of 

utmost good faith in the officer’s relations with the corporation; duty of full 

disclosure of any personal interest in any transaction; duty of loyalty; duty to use 

uncorrupted business judgment for the sole benefit of the corporation; duty of due 

care; duty to place the company’s interests above the officer’s own interests; and 

duty of obedience. 

53. On at least one occasion and, on information and belief, on multiple 

occasions, JB misused company funds for personal expenses and to purchase 

extravagant personal property and gifts.  Such misuse of company funds includes, 

for example and without limitation, the purchase of an airplane, jet skis, and a boat, 

as well as bankrolling a European vacation for a third-party completely unrelated to 

any legitimate business purpose.  The misuse of company funds was a breach of his 

fiduciary duties to Elusive. 

54. JB also breached his fiduciary duties in his role in KB’s purported 

elevation to a voting seat on the board.  The duty to refrain from self-dealing 
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extends to dealings with a fiduciary’s spouse, agents, employees, and other persons 

whose interests are closely identified with those of the fiduciary.  JB aided and 

abetted and conspired with his wife KB to fraudulently elevate her to a voting 

position on the board in breach of his fiduciary duties.  He is liable for his 

independent and individual role in this scheme, as well as under theories of aiding 

and abetting and conspiracy. 

55. On information and belief, JB breached his fiduciary duties to Elusive 

with regard to the sale or transfer of the Pines Hotel property in Smithville. 

56. Elusive is a “closely held corporation” as defined by the Texas Business 

Organizations Code.  Tex. Bus. Orgs. Code § 21.563(a).  This claim is brought 

derivatively by White as a shareholder of Elusive, pursuant to Tex. Bus. Org. Code 

§ 21.563. 

E. CIVIL CONSPIRACY (JB and KB) 

 

57. White incorporates all of the preceding paragraphs by reference. 

58. JB and KB engaged in a civil conspiracy to remove White from the 

board of directors of Elusive.  As two or more persons, JB and KB intended to 

remove White from the board.  To accomplish this goal, JB and KB created false and 

fraudulent meeting minutes for a meeting that never took place whereby KB was 

elected to the board by JB and White.  This was an unlawful, overt act.  

Subsequently, JB and KB purported to fire White and remove him from the board 

without authority, another unlawful act.  As a proximate result, White suffered 

damages. 
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F. DISGORGEMENT AND FORFEITURE (JB and KB) 

59. White incorporates all of the preceding paragraphs by reference. 

60. White seeks the equitable remedies of forfeiture of compensation and 

disgorgement of profit or benefits.  Under the equitable remedy of forfeiture, a 

fiduciary may be ordered to forfeit compensation that was paid.  Under the 

equitable remedy of disgorgement of profits or benefits, the fiduciary may be 

required to yield to the beneficiary the profit or benefit gained during the time of 

the breach.   

61. JB and KB breached their fiduciary duties to Elusive as described in 

this petition.   

62. White seeks these remedies derivatively as a shareholder of Elusive 

Holdings, Inc., pursuant to Tex. Bus. Org. Code § 21.563. 

G. APPLICATION FOR RECEIVER FOR SPECIFIC PROPERTY  

63. White incorporates all of the preceding paragraphs by reference. 

64. JB and White jointly own a McLaren sports car valued at more than 

$100,000.  JB has kept McLaren in his garage for his sole and exclusive use, despite 

the co-ownership.  Pursuant to Texas Civil Practice & Remedies Code § 64.001(a)(3), 

White seeks the appointment of a receiver over the jointly-owned property. 

65. JB and White jointly own a boat.  JB keeps the boat in a marina and 

maintains his sole and exclusive use over the boat, despite the co-ownership.  

Pursuant to Texas Civil Practice & Remedies Code § 64.001(a)(3), White seeks the 

appointment of a receiver over the jointly-owned property. 
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66. White has a probable interest in or right to such jointly-owned 

property.  The jointly-owned property is in danger of being lost, removed, or 

materially injured.   

67. White seeks a receiver over these properties and any other property 

that White has a probable interest in or right to and that is jointly-owned and in 

danger of being lost, removed, or materially injured. 

68. In the alternative, White seeks a receiver pursuant to equity and 

Texas Civil Practice and Remedies Code § 64.001(a)(6). 

H. APPLICATION FOR RECEIVER OF ELUSIVE HOLDINGS, INC. 

69. White incorporates all of the preceding paragraphs by reference. 

70. White asks the court to appoint a receiver of Elusive.   

71. A receiver should be appointed under Texas Business Organizations 

Code § 11.404(a)(1)(B) because the lawful governing persons of the entity (i.e., 

White and JB) are deadlocked in the management of the entity’s affairs, the owners 

or members of the entity are unable to break the deadlock, and irreparable injury to 

the entity is being suffered or is threatened because of the deadlock. 

72. A receiver should be appointed under Texas Business Organizations 

Code § 11.404(a)(1)(C) because the actions of the de facto governing persons (i.e., JB 

and KB, although KB’s appointment was unlawful) of the entity are illegal, 

oppressive, or fraudulent. 

73. A receiver should be appointed under the authority of, and authorities 

relied on by, the Texas Supreme Court in its Ritchie v. Rupe decision.  Ritchie v. 
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Rupe, 443 S.W.3d 856, 869 (Tex. 2014).  JB and KB’s conduct is oppressive because 

it is “’inconsistent with the honest exercise of business judgment and discretion’” 

Id., quoting Texarkana Coll. Bowl, Inc. v. Phillips, 408 S.W.2d 537, 539 (Tex. Civ. 

App.—Texarkana 1966, no writ).  JB and KB have “abuse[d] their authority over 

the corporation with the intent to harm the interests of one or more of the 

shareholders, in a manner that does not comport with the honest exercise of their 

business judgment, and by doing so create a serious risk of harm to the 

corporation.”  Id. at 871. 

74. A receiver should also be appointed under the rules of equity and 

Texas Civil Practice and Remedies Code § 64.001(a)(6).    

VII. ATTORNEY’S FEES 

75. White seeks reasonable and necessary attorney’s fees and costs 

pursuant to Texas Civil Practice & Remedies Code §§ 37.009 and 38.001(8).   

76. White also seeks attorney’s fees under Texas Business Organizations 

Code § 21.561(b) in the event the court finds the case has resulted in substantial 

benefit to the corporation. 

VIII. CONDITIONS PRECEDENT 

77. All conditions precedent to White’s right of recovery have been 

performed or have occurred. 
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IX.  REQUEST FOR DISCLOSURE AND PRESERVATION 

78. White requests that JB, KB, and Elusive disclose, within 30 days of 

service of this request (50 days for Elusive), the information or material described in 

Texas Rule of Civil Procedure 194.2. 

79. JB, KB, and Elusive are hereby given notice that any document or 

other material, including electronically stored information, that may be evidence or 

relevant to any issue in this case or reasonably expected to become issue to this case 

to be preserved in its present form until this litigation concludes. 

X. RULE 193.7 NOTICE 

80. White provides notice to JB, KB, and Elusive pursuant to Texas Rule 

of Civil Procedure 193.7, that White may use as evidence, during any pretrial 

proceeding or during trial of this lawsuit, all documents exchanged by the parties in 

written discovery in this case. Further, all documents produced will be considered 

self-authenticated unless a timely and proper objection is made. 

XI.  PRAYER 

 WHEREFORE, PREMISESS CONSIDERED, White prays that he be 

awarded judgment against Justin Blackburn, Kelli Blackburn, and Elusive 

Holdings, Inc., that he be awarded his attorneys’ fees and costs, that a receiver be 

appointed for specific property as described above, that a receiver be appointed for 

Elusive Holdings, Inc., and for such other and further relief, at law and equity, to 

which he may be entitled. 
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Respectfully submitted, 

 

/s/ John R. McConnell    

      John R. McConnell 

   Texas Bar No. 24053351 

   Walter V. Williams 

   Texas Bar No. 21584800 

THOMAS WILLIAMS MCCONNELL PLLC 

1100 Norwood Tower 

114 West 7th Street 

Austin, Texas 78701 

Telephone:  (512) 495-1471 

Email: jm@twmattorneys.com 

Email: walter@twmattorneys.com 

 

   ATTORNEYS FOR PLAINTIFF 

 

 

 

CERTIFICATE OF SERVICE 

 

  I hereby certify that a true and correct copy of the foregoing document has 

been forwarded to all counsel of record in accordance with the Texas Rules of Civil 

Procedure using the Efile.txcourts.gov efiling and eservice system on this the 17th 

day of May, 2021. 

 

Paul T. Morin, P.C. 

911 Ranch Road 620, Suite 204 

Lakeway, Texas 78734 

512-499-8200 

pmorin@austin.rr.com 

 

 

 

/s/ John R. McConnell    

John R. McConnell 
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