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IN THE UNITED STATES DISTRICT COURT 
DISTRICT OF SOUTH CAROLINA 

CHARLESTON DIVISION 
 
 
RATIONAL SPIRITS, LLC  ) 
(Plaintiff)     )  Civil Action No. 16-99999 
      ) 
 v.     ) 
      ) 
RATTLEBACK, LLC   ) 
WYNN SANDERS    ) 
THERON REGNIER WANNBERG )  VERIFIED COMPLAINT 
a/k/a Theron Regnier    )   
(Defendants)     ) 
 
 

COMES NOW the Plaintiff Rational Spirits, LLC (“Rational”), by and through their 

undersigned attorney, C. Clay Olson, complaining of the Defendants: Rattleback, LLC, 

(“Rattleback”) Wynn Sanders, an individual, (“Sanders”), and Theron Regnier Wannberg, an 

individual, (“Wannberg”), collectively (“Defendants”) would respectfully show unto this 

honorable court as follows: 

OVERVIEW 

1. This action arises from Defendant Rattleback’s breach of that certain “Contract 

Production and Royalty Agreement”, which is incorporated and attached hereto as Exhibit 1 (the 

“Agreement”) and for other acts and omissions which have caused the Plaintiff monetary 

damages.   

2. Per the Agreement, which is the subject of this action, Defendant Rattleback and 

Plaintiff Rational agreed to an arrangement in which certain distilled spirits would be created, 

bottled, and branded under the trade name and service mark “Rattleback Rye” for the parties’ 

mutual financial benefit.    
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3. Due to the failure of Defendant Rattleback, individual Defendant Wynn Sanders 

and individual Defendant Theron Reigner Wannberg to perform their collective obligations and 

implied obligations under the Agreement, Plaintiff has suffered and will show monetary and 

other damages as a direct and proximate result.    

4. Upon further inquiry, it has been determined that Rattleback numerous  

representations, warranties and covenants that are false, misleading, and/or inaccurate. Because 

of Rattleback’s misrepresentations, subsequent breach of the Agreement, and failure to remedy 

material conditions, Rational brings this action seeking compensatory damages and the 

recoupment of costs and attorneys’ fees expended as a result of the Defendants’ Breach of 

Contract. 

5. In addition to an action for Breach of Contract, Plaintiff further asserts causes of 

action for Constructive Fraud and Civil Conspiracy as to Defendants Sanders and Wannberg.  

Plaintiff’s damages continue to accrue and are currently equal to or in excess of Six Hundred 

Eighty-Eight Thousand and Seven Hundred Eighty-Eight Dollars ($688,788.00) 

6.  The injury is continuing as Rattleback, Sanders, and Wannberg continue to 

engage in activities in contravention of their restrictive covenants in the Agreement to the further 

injury of Rational.  

THE PARTIES 

7. Plaintiff Rational Spirits, LLC is a federally and South Carolina licensed distilled  

spirits plant operating as a limited liability company duly formed and existing under the laws of 

the State of South Carolina.  
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8. Defendant Rattleback, LLC, upon information and belief, is a limited liability 

company organized under the laws of the State of Delaware1 having filed on May 14th, 2014.  

9. It is further believed that as on May 26th, 2016, Rattleback registered as a foreign 

limited liability company in California. (Exhibit 2)  

10. Defendant Wynn Sanders (“Sanders”) is upon information and belief a citizen and 

an individual residing within the State of California and a managing member of Rattleback.  It is 

believed that in addition to being a managing member, Sanders, individually, and through a self-

directed retirement account, held at Janney Montgomery Scott, LLC, has provided all or 

substantially all of the capital for Rattleback since inception as well as invest in companies 

closely associated with Rattleback (including Lost Spirits Distillery, LLC).   

11. Defendant Theron Regnier Wannberg (“Wannberg”) is, upon information and 

belief, a citizen and an individual residing in the State of California.  It is believed that 

Wannberg, as a managing member, is actively involved in the daily activities and affairs of 

Rattleback.   

12. Being the sole managing members of Rattleback, Wannberg and Sanders 

dominated and controlled Rattleback at all times pertinent to this action. 

JURISDICTION AND VENUE 

13. Subject matter jurisdiction. This Court has subject matter jurisdiction hereof 

under 28 U.S.C. 1332. Rational is a citizen of the State of South Carolina and all of the 

Defendants are citizens of another state, specifically, California. Plaintiff Rational seeks damages 

in excess of $75,000 from Defendants. 

                                                           
1 In the Agreement Rattleback claimed to be limited liability company incorporated in the State of California. The Secretary of State of California 
shows Rattleback had no presence in California as of the date of the Agreement. A further investigation has revealed a Rattleback, LLC 
incorporated in Delaware.  
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14. Personal Jurisdiction. All Defendants are subject to personal jurisdiction in 

South Carolina based on sufficient contacts with the state such that jurisdiction does not offend 

traditional notions of fair play and substantial justice.  By entering into an agreement for profit 

that contemplated performance to take place in South Carolina, with a South Carolina entity, the 

Defendant Rattleback and the individual Defendants are subject to South Carolina jurisdiction.  

a. Defendant Rattleback entered into an agreement which included a choice of law 

provision favoring South Carolina.   Further, venue was designated as Charleston 

County. 

b. Additionally, Rattleback had sufficient minimum contacts with South Carolina 

such that it should reasonably anticipate being hailed into court in this State. 

Rattleback’s conduct and connections with South Carolina include the following: 

i. Rattleback availed itself of South Carolina’s laws and protections by 

transacting for pecuniary gain with Plaintiff Rational spirits, a South 

Carolina entity that conducts business solely in this state.  

ii. In negotiating and transacting under the Agreement, Rattleback’s 

managing members Sanders and Wannberg communicated with Rational 

management and employees in South Carolina via telephone, e-mail, text 

message and in-person.  

iii. Defendants Sanders and Wannberg spent considerable time in South  

Carolina within the past year for the sole purpose of deriving profits from 

the Agreement. (Exhibit 3) 

c. Sanders. Sanders is subject to the forum selection clause, which 

designates South Carolina law as controlling. Sanders: 

2:16-cv-03406-PMD     Date Filed 10/14/16    Entry Number 1     Page 4 of 20



5 
 

i.  executed the Agreement on behalf of Rattleback and it was sufficiently 

foreseeable that the contractual forum selection clause would apply to 

Sanders.  

ii. from February of 2016 through September of 2016, Sanders had 

multiple, repeated, and regular communications and contact with Rational 

in South Carolina regarding the Agreement and other commercial 

transactions involving Rattleback and Rational. Sanders frequently 

traveled to South Carolina and admits to having spent with Wannberg 

“since May [2016]… 14 hours a day, seven days a week at [Rational] 

distillery…”. (Exhibit 4) 

d. Wannberg. Although Wannberg was not a signatory to the Agreement, he is 

bound by their forum selection clause, which designates South Carolina. 

Wannberg’s conduct, as alleged herein, was closely related to the Agreement, 

as he was copied on e-mails which contained drafts and edited versions of the 

Agreement, and it was sufficiently foreseeable that the contractual forum 

selection clause would apply to Wannberg. Additionally, Wannberg 

frequently traveled to South Carolina, remaining in South Carolina at 

Rational’s facility for multiple weeks at a time, and on information and belief 

from May of 2016 to September of 2016 spent on or about 14 hours a day, 

seven days week at Rational. Wannberg, was privy to discussions regarding 

the nature of the Agreement and was copied on e-mails discussing it, and 

regularly conducting business on behalf of Rattleback pursuant to the 

Agreement. 
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GENERAL ALLEGATIONS 

Misfeasance, Malfeasance & Nonfeasance, Misrepresentations and Corporate Formalities 

15. The Defendant Rattleback contracted with Rational and obligated themselves to 

bottle a minimum quantity of a spirit called “Rattleback Rye”, and to further market those spirits 

to wholesale distributors in consideration for receiving royalty payments.   

16. In the Agreement, Rattleback agreed to provide certain materials, equipment, and 

Bulk Spirits (“Bulk Spirits”) to be used for the production of Rattleback Rye.  Bulk Spirits are 

defined by the Agreement as “Alcoholic Spirits provided by Licensor (Rattleback)…..” 

17.  The Agreement obligated Rattleback to ensure production of a minimum quantity 

per quarter of Rattleback Rye (“Product”) or pay the difference in contract bottling fees. 

18. Rattleback further agreed to provide delivery and installation of certain equipment 

at Plaintiff’s facility to aid in the production of the Product per Rattleback’s specifications. 

 19. Rattleback maintained that it was aware of all contractual requirements via 

communications from Sanders, who also stated that the agreement was reviewed by its legal 

counsel (Exhibit ??). 

20. At all times Plaintiff Rational relied on the terms of the contract and other direct 

communications from its managing members including Rattleback’s assertion that it was a duly 

organized and operating entity incorporated under the laws of the State of California.    

21. It was subsequently discovered by Rational that Rattleback was not registered to 

do business in the State of California on the date the contract was signed, April 14th, 2016.  In 

fact, Rattleback only became registered to do business as a foreign entity within California as of 

May 26th, 2016 which was directly contrary to contractual warranties requiring Rattleback be 

“duly organized and validly existing under the laws of the State of California.” (Ex 1 § 10(b)(i).)  
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22. Rattleback’s failure to adhere to corporate formalities such as accurately 

representing and warranting the details of its incorporation betray the company’s credibility and 

are indicia of the recklessness in which the company was managed.  Such misrepresentations 

included, but were not limited to its assertion that it “is properly authorized and licensed to enter 

into this Agreement and perform its obligations hereunder.” (Ex 1 § 10(b)(ii). 

23. The Defendants Sanders and Wannberg’s misrepresentations regarding  

Rattleback’s licensing and authority to do business are evidence that the company existed in 

name only, and never operated as a properly functioning entity. 

24. Conversely, to the extent that Rattleback does exist as a Delaware limited liability  

company, subsequently registered in California as a foreign entity, Rattleback’s liability for 

Sanders misfeasance is established by S.C. Code Ann. § 33-44 302 wherein a limited liability 

company is liable for loss or injury caused to a person, or for a penalty incurred, as a result of a 

wrongful act, omission, or other actionable conduct, of a member of manager acting in the 

ordinary course of business of the company or with authority of the company. The authority of 

Rattleback is conferred explicitly wherein Rattleback represents and warrants that it has all 

necessary corporate power, authority and capacity and is properly authorized and licensed to 

enter into this Agreement and perform its obligations hereunder. The execution and delivery of 

this Agreement and performance of the transactions contemplated hereby have been duly 

authorized hereby. (Ex 1 § 10(b)(ii).) 

The Lost Spirits Agency & Licensing 

25. On April 4th, 2016, Rational, Rattleback and Lost Spirits Distillery, LLC (“Lost  

Spirits”) entered into two Letters of Understanding (one between Rational and Lost Spirits and 

another believed to be between Rattleback and Lost Spirits) outlining the terms of an agency 
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marketing plan whereby the three companies would agree to jointly develop and market their 

products (with Lost Spirits serving as manager of the agency), share in the marketing expenses, 

as well as provide certain incentive compensation to Lost Spirits provided that certain sales goals 

were achieved.  

26. As part of the agency plan, the parties decided to alter certain cosmetic aspects of  

Plaintiff’s facility in North Charleston, SC. While no formal scope of work was developed, 

Plaintiff, Rattleback and Lost Spirits all contributed to the work and the expenses were divided 

by Lost Spirits and invoiced to each of the parties as part of the agency.  

27. In furtherance of its duties under the Agreement, Rattleback was responsible for 

securing and delivering a Model-1 unit to be used in the maturation of Bulk Spirits for the 

production of Rattleback Rye. 

28.  Upon information and belief, Rattleback secured delivery and rights to use a 

Model-1 unit from Lost Spirits on or about April, 2016. 

Contract Production 

29. Prior to executing the Agreement, Rattleback made representations to the Plaintiff 

regarding the development of a viable protocol for the production of Rattleback Rye using 

Ultrapure Bulk Spirits and the Model-1 system which would be shipped to Plaintiff’s facility in 

Charleston. 

30. The Agreement provides for a Commencement Date of May 1st, 2016. On April 

28th, 2016, Rational sent Sanders an e-mail, including the approved Transfer-In-Bond paperwork 

permitting Rattleback’s Bulk Spirits supplier to ship spirits directly to Plaintiff Rational. (Exhibit 

8) 
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31.  On or about May 3rd, 2016, Plaintiff received indication that Rattleback had 

tendered payment for a shipment of 264 gallons of Bulk Spirits. On or about July 15th, 2016, 

Rattleback ordered an additional 264 gallons of Bulk Spirits. The Bulk Spirits provisioned by 

Rattleback were subsequently tested and confirmed to contain trichloroanisole (commonly 

known as “Cork Taint”) and is thus unsellable. 

32. On May 2nd, 2016, Plaintiff tendered an invoice for the deposit as required under  

Section 8(e) of the Agreement in the amount of $12,0002 (Exhibit 9). Rattleback declined to 

tender payment immediately and requested to split the payment into two payments and tendered 

$6,000 as its first payment on May 26th, 2016.  

33. Despite the initial failure by Rattleback to deliver a sellable product, Plaintiff 

provided free office, laboratory, and warehouse space to Rattleback and agency partner Lost 

Spirits in furtherance of the mutual collaboration. In addition to the free space, Plaintiff allowed 

Rattleback to freely use its supplies & equipment and provided certain operating equipment 

(such as pumps and cables) in support of Rattleback’s testing for use at no charge. 

34. Defendants Sanders and Wannberg were effectively relocated to South Carolina 

over a period of several months in furtherance of Rattleback’s efforts to deliver on its contractual 

obligations. 

35. At each iteration, Plaintiff was cooperative and took direction from Rattleback 

and Lost Spirits regarding the changes to the specifications for the product.  

37. Plaintiff’s employees worked tirelessly to support Rattleback’s production of  

Rattleback Rye. Plaintiff assisted with the procurement of a case box vendor and negotiated 

pricing on behalf of Rattleback. Plaintiff employees worked flexible schedules to accommodate 

                                                           
2 $12,000 is the product of an initial production run of 500 Cases x $24.00 per case, the fee due per Section 8(a). 
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Rattleback’s erratic production schedule as dictated by the timing of the Model-1 production 

cycles and last-minute requests to produce and send samples in conjunction with various events. 

 

Bulk Product Issues 

38. Rattleback’s performance under the Agreement became delayed due to “product 

quality issues”3 and, upon being put on notice of default by Plaintiff in June of 2016, Rattleback 

offered to prepay $25,000 to be credited against its contractual quarterly minimum fees as well 

as the balance of the deposit owed.4   

39. Upon information and belief, Rattleback attempted to satisfy its contractual 

obligations via direct payment to Lost Spirits.   The Plaintiff is unable to verify what amount, if 

any, was paid to Lost Spirits.   

40. In good faith, and without waiving any of its rights, Rational provided an 

additional thirty (30) day grace period prior to invoicing the first required minimum quarterly 

payment on September 12th, 2016. Given a May 1st, 2016 Commencement Date the first 

contractual minimum payment could have been invoiced as early as August 10th, 2016.  

41. Throughout June, July and August, Plaintiff rushed to produce samples for 

Rattleback in order to meet deadlines for a promotional event in New Orleans, LA.  

42. Over the course of August, 2016, Rational raised concerns with both Rattleback 

and Lost Spirits over the viability of Rattleback’s product although it faithfully assisted 

Rattleback with its plans for adjusting the production methods and accommodated Rattleback’s 

plans for rigging up contraptions to facilitate the production of Rattleback Rye.  

                                                           
3 The product quality issues and measuring standard of product quality were not within the discretion of Plaintiff.  Rattleback ultimately made a 
determination that perceived quality issues were the result of contamination of the Bulk Spirits with trichloroanisole. 
4 See Section 8(d) of the Agreement 
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43. In August of 2016, Plaintiff shipped eight (8) Cases5 of Rattleback Rye to 

Plaintiff’s wholesale distributor in South Carolina. The product was approved for shipment by 

Defendants and were shipped in furtherance of the Agreement for the benefit of Plaintiff and 

Rattleback. 

Trichoroanisole 

44. In August and September, 2016, Rattleback, in conjunction with Lost Spirits, 

concluded that trichloroanisole was responsible for product quality issues.   

45. Plaintiff assisted Rattleback in its efforts to locate the source of trichloroanisole 

and provided samples of its own products, none of which tested positive for trichloroanisole6.     

46. The testing was conducted at the direction of Rattleback and Lost Spirits by an 

accredited third-party laboratory.    

47. Some of the laboratory’s findings were that a) the air in the Rational facility 

contained no trichloroanisole b) samples from Rattleback’s supplier did test positive for 

trichloroanisole.7  

48. Ratleback’s product failures are entirely due to issues with its designated 

suppliers. As an inducement for entering into the Agreement, Rattleback specifically agreed to 

hold Rational harmless against any and all claims, expenses, losses, causes of action (including, 

but not limited to, reasonable attorney’s [sic] fees and court costs), damages or 

liabilities…arising out of, due to, or in any way connected with any Bulk Spirits… (Ex 1 §11(a).) 

49. Following the discovery of trichloroanisole, Rational initiated a recall of all 

Rattleback products shipped to Rational’s wholesale distributor. Rational’s recall of the products 

                                                           
5 A case is six (6) 750ml bottles, as defined in Section 1(d) of the Agreement 
6 The testing threshold used for all trichloroanisole testing was 1 part per trillion (ppt) which is understood to be the lower limit of the human 
detection threshold. 
7 Lost Spirits advised that the tests of the Bulk Spirits ranged from 12-17 ppt. 
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has been undertaken at Rational’s sole expense in an effort to preserve its relationship with its 

South Carolina wholesale distributor and maintain its reputation as a high quality producer of 

spirits.  

50. Rational continued to support Rattleback’s efforts in the Lost Spirits venture 

which would have provided ample opportunity to redevelop the Rattleback formula until it was 

made clear that Rattleback no longer intended to order any Bulk Spirits nor resume production 

under the Agreement.    

51. On September 6th, 2016, Sanders advised Plaintiff Rational that Rattleback had 

“received legal advice to remove our reactor from the building tonight in response to your threat 

to lock us out of the building. We have every intention of resolving this favourably [sic] but 

didn’t want any threats impeding our business. We indent to follow through with our contract 

and believe we will be able to resolve this impasse.” (Exhibit 10) 

Rattleback’s Breaches 

52. On September 12th, 2016, the Plaintiff Rational sent Rattleback an invoice along 

with a list of contractual deficiencies and instructions to cure such deficiencies. (Exhibit 11)  

53. The breaches of contract include, yet are not limited to the following:  

a) Failure to provide additional vendor for Bulk Spirits and arrange payment for 

new Bulk Spirits;  

b) Failure to provide storage for bulk goods in excess of 30 days;  

c) Failure to provide updated production schedule;  

d) Removal of Model-1; and  

e) Non-payment of net invoiced charges in the amount of $40,731. (Exhibit 5) 

2:16-cv-03406-PMD     Date Filed 10/14/16    Entry Number 1     Page 12 of 20



13 
 

54. In response to the Plaintiff Rattleback’s instructions for cure, Defendant Sanders 

sent an e-mail indicating that Rattleback was unable to make payment and has no path forward. 

Rattleback’s assertion that it was “out of cash and have no way to make any further payments. 

We were in the middle of raising our next tranche of funds to coincide with actual sales when we 

discovered the contamination issue with UltraPure”. (Exhibit 4)  

55. Sanders assertion that Rattleback was unable to make payment on an invoice of 

$40,731 in light of its multi-year commitment for a minimum payment to Rational of $240,000 

underscores Sanders and Wannberg’s gross undercapitalization of Rattleback. 

56. Further, Plaintiff would assert that Rattleback, under the leadership of Defendants 

Sanders and Wannberg, lacked the capital to fund production of one shipment of new product 

betrays even a basic level of stewardship required to contract in good faith. This assertion comes 

in stark contrast to Sanders’ e-mail of 9 days earlier when Sanders outright stated that “We intend 

to follow through with our contract and believe we will be able to resolve this impasse.” (Exhibit 

10) 

57. On September 14th, Sanders similarly e-mailed Lost Spirits (with a copy to 

Rational) indicating that they were terminating their agency association with Lost Spirits due to a 

lack of funds. (Exhibit 12) Due to this termination, Lost Spirits and Rational concluded that the 

agency structure was no longer viable with two parties and Lost Spirits returned to its former 

facility in California.  

58. On September 30th, 2016, having given Rattleback ample time to cure its 

breaches, and pursuant to its notice of September 12th, 2016, Plaintiff sent Rattleback a notice of 

Default. (Exhibit 13) 
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Subsequent Acts 

59. Upon information and belief, Rattleback induced Lost Spirits to leave South 

Carolina and pursue a deviated business plan which excluded Plaintiff and served to create a 

marketplace competitor, in exchange for a further equity investment, and/or other compensation 

by Defendants in/to Lost Spirits.  

60. Based upon information and belief, Rattleback has transported its Model-1 unit to  

California, reconstituted itself in a new form with Lost Spirits in California and is actively 

assisting Lost Spirits with the launch of one or more whiskey products in an effort to circumvent 

its contractual obligations to Rational. Rattleback represented and warranted that it “shall not 

enter into any other contract bottling or similar type production agreement with any other party 

during the duration of this Agreement.” (Ex 1 § 10(b)(vi).) To the extent that Defendants are 

supporting the production of distilled spirits at Lost Spirits in exchange for compensation, they 

have de facto entered into a production agreement in violation of the Agreement.  

 

FIRST CAUSE OF ACTION 

(BREACH OF CONTRACT) 

61. Rational incorporates the allegations of the foregoing paragraphs 1 through 60 

above as if fully set forth herein.  

62. Defendants owed a duty to Plaintiff under the terms of the Agreement. 

63. Defendants have breached their Agreement with Rational by:  a) failing to provide 

an adequate vendor for Bulk Spirits and/or arrange payments for replacement Bulk Spirits; b) 

failing to provide storage for bulk goods in excess of 30 days; c) failing to provide updated 
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production schedule; d) removal of Model-1 in contravention of the Agreement; e) non-payment 

of net invoiced charges in the amount of $40,731. (Ex 1 §§ 5(b), 4(a), 7, 3(b)(2), 8(d).) 

63. Defendants have further breached their Agreement with Rational by defaulting on 

their obligations pursuant to Section 12, which provides that a “defaulting party shall be fully 

liable for all monies owed by the defaulting party under this Agreement.” (Ex 1 § 12(a).)  

64. As a result of the breach and subsequent breaches the Plaintiff has been damaged 

and seeks the following amounts to be made whole: fees for the difference between the 

Minimum Annual Production (as defined in the Agreement to be 10,000 cases of six 750ml 

bottles, per year) and the current production for the quarter.  

65. To the extent the current production is zero, Defendants are obligated to pay 

Plaintiff a sum equal to the “Minimum Annual Production” owed for the duration of the 

Agreement, or $660,0008.  

SECOND CAUSE OF ACTION 

(WILLFUL/NEGLIGENT MISREPRESENTATION) 

66. Rational incorporates the allegations of the foregoing paragraphs 1 through 66 

above as if fully set forth herein.  

67. In order to induce Plaintiff to enter into the Agreement, the Defendant Rattleback 

and individual Defendants Sanders and Wannberg made willful and/or negligent 

misrepresentations which were intended to induce Plaintiff to enter into an Agreement with the 

Defendants. 

                                                           
8 $660,000 is the product of (the next 11 quarters, the duration of the Agreement /4) x 10,000 Cases, the Minimum Annual Production per Section 
7(d) x $24 the per case fee due per Section 8(a)(i) 
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68. Defendants willfully and/or negligently misrepresented the very existence of 

Rattleback as a validly organized California limited liability company both in the recital as well 

as again as a representation and warranty. 

69. Defendants willfully and/or negligently misrepresented as a representation and 

warranty that Rattleback had the capacity to enter into this Agreement when Rattleback was so 

critically undercapitalized that it was unable to make even its first minimum contractual 

payment. 

70. Defendants willfully and/or negligently misrepresented that they had successfully 

developed a viable product specification for Rattleback Rye that could be produced by Plaintiff 

Rational for commercial distribution. 

71. Defendants willfully and/or negligently misrepresented that they would be 

fulfilling their obligations under the Agreement as a means of stalling the inevitable default and 

providing them with ample opportunity to reorganize in California with another entity. 

72. Defendants willfully and/or negligently misrepresented that they would not enter 

into any other contract bottling or similar type production agreements with any other party. 

  

THIRD CAUSE OF ACTION 

(CONSTRUCTIVE FRAUD) 

73. Rational incorporates the allegations of the foregoing paragraphs 1 through 72 

above as if fully set forth herein.  

74. In inducing Rational to contract with Rattleback, the Rattleback Defendants made 

material and false representations while knowing of their falsity. 
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75. Further, these misrepresentations were made to Plaintiff by the Defendants with 

Defendants’ knowledge that Plaintiff was ignorant of their falsity, and that Plaintiff was relying 

on the truth of these representations. 

76. Defendants have constructively defrauded Rational by inducing it to enter into  

agreements with third-parties based upon its negligent misrepresentations.  Rational entered into 

a licensing agreement for the Model-1 with Lost Spirits, which was more restrictive than the 

original proposed license by Lost Spirits, based upon the inducement of Rattleback. Rational also 

entered into the agency agreement with Lost Spirits based upon the inducement of Rattleback. 

Rational entered into a warehouse and logistics agreement with another wholly separate entity 

based upon the inducement of Rattleback for which it agreed to pay fees based upon a projected 

minimum number of cases which factored in Rattleback’s minimum contractual production.  

77. Defendants continue to constructively defrauded Rational by diverting resources  

reconstitute a new venture with Lost Spirits as a means of circumventing their obligations under  

the Agreement.  

FOURTH CAUSE OF ACTION 

(CIVIL CONSPIRACY AS TO SANDERS AND WANNBERG) 

78. Rational incorporates the allegations of the foregoing paragraphs 1 through 75 above  

as if fully set forth herein.  

79. The Defendants Sanders, and Wannberg, have engaged in a civil conspiracy for the  

purpose of wagering on the highly risky launch of Rattleback Rye using trade credit extended by 

Plaintiff, which purpose was certainly more likely than not to injure Plaintiff. The Defendants 

conspired to foist the risk of loss that ought to have been borne by Rattleback’s equity holders 

upon Rational for the purpose of leveraging their own speculation under the guise of contractual 

risk to an arms-length third-party vendor.  
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80. The conspiracy’s purpose was to inflict damages on Plaintiff directly, or indirectly  

due to gross indifference as to the end result’s likeliness to damage Plaintiff. 

81.  The conspiring Defendant Sanders and Wannberg inflicted special damages to  

Rational beyond simply those of non-Payment and simple contractual breaches. By entering into, 

inducing Rational to similarly enter into, and then terminating the agency marketing program 

with Lost Spirits, and conspiring to induce Lost Spirits to terminate its agency agreement with 

Plaintiff (to the detriment of Rational), and inducing Lost Spirits to relocate to California and 

potentially compete with Rational, Rational has been damaged including suffering special 

reputational damages in the marketplace as well as a degradation of relationship with Lost 

Spirits. 

82. These damages are special in nature, as well as flowing from the normal  

consequences of the behavior of Sanders and Wannsberg.  These damages are borne not from the 

Agreement, but from Rattleback’s subsequent extra-contractual acts for purposes of 

circumventing the Agreement entirely, and with the purpose of harming Plaintiff.  

 

PRAYER FOR RELIEF 

WHEREFORE, Rational prays for relief against Defendants as follows: 

1. Granting Rational compensatory damages for the losses suffered as a result of 

Defendants’ wrongful acts, plus pre-judgment interest at the South Carolina statutory 

rate; 

2. Granting Rational punitive damages for Defendants’ willful, wanton misconduct; 

3. Granting specific enforcement of § 10(b)(vi) of the Agreement through April of 2019; 

2:16-cv-03406-PMD     Date Filed 10/14/16    Entry Number 1     Page 18 of 20



19 
 

4. Granting Rational an accounting to identify all such agreements with other distilleries, 

and any resulting damages; 

5. Granting Rational the costs, expenses, and disbursements of this action, including 

attorneys’ fees; and 

6. An award of such other and further relief as may be just, equitable and proper. 
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Respectfully submitted, 

October 14th, 2016 

        HARPER WHITWELL, LLP 
         
 
 

______________________________ 
        C. Clay Olson 
        Federal: 7942 
        clay@harperwhitwell.com 
        164 Market Street, Suite 139 
        Charleston, SC 29401 
        Telephone: (843) 224-6676 
        clay@harperwhitwell.com 

Attorneys for Plaintiff  
Rational Spirits, LLC  
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