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IN THE UNITED STATES DISTRICT COURT 

FOR THE DISTRICT OF ALASKA 

NORDAQ ENERGY, INC., a Delaware 
Corporation, with its principal place of 
business in Alaska, 

Plaintiff, 

V. 

) 
) 
) 
) 
) 
) 
) 
) 

JOHNATHON EDWARD AITKEN KIDD, a ) 
Citizen of the United Kingdom, ) 

Defendant. 
) 
) 

___________ ) 

COMPLAINT 

Case No. 3:17-cv-----

Plaintiff, NordAq Energy, Inc. ("NordAq" or "the Company"), by and through its 

attorneys, Brena, Bell & Clarkson, P.C., for its Complaint against Defendant, Johnathon 

Edward Aitken Kidd ("Kidd") states and alleges as follows: 
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PARTIES 

1. Plaintiff, NordAq Energy, Inc. ("NordAq"), is a corporation organized and 

existing under the laws of the State of Delaware, with its principal place of business in 

Anchorage, Alaska. N ordAq is in all ways qualified to maintain this action. 

2. Defendant, Johnathon Edward Aitken Kidd ("Kidd") is a citizen of the 

United Kingdom, who was at all times pertinent to the allegations stated in this Complaint 

a legal resident of either London, England, or Alberta, Canada. Kidd is subject to the 

jurisdiction of this Court. 

JURISDICTIONNENUE 

3. This Court has jursidiction over the subject matter of this action based upon 

diversity of citizenship between NordAq and Kidd under 28 U.S.C. § 1332(a)(2). NordAq, 

as a corporation organized under the laws of the State of Delaware, with its principal place 

of business in Alaska, is a resident of both Delaware and Alaska. Kidd is a citizen of the 

United Kingdom, and thus is a citizen or subject of a foreign state for purposes of diversity 

jurisdiction under 28 U.S.C. § 1332(a)(2). The amount in controversy between NordAq 

and Kidd is in excess of $75,000. 

4. Venue in this action is appropriate in the District of Alaska under 28 U.S.C. 

§ 1391(b )(2). 
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ALLEGATIONS COMMON TO ALL COUNTS 

5. Kidd was founder and Chairman of the Board for NordAq from January 2009 

to June 2015, and also served as consultant to NordAq from January 2011 to June 2015. 

Kidd and his family have a long-time personal relationship with Paul L. Devine. In fact, it 

was Kidd who brought Devine to NordAq in 2011. Devine served as NordAq's (a) Chief 

Financial Officer ("CFO") from January 2011 to August 2013; (b) Chief Executive Officer 

("CEO") from September 2013 to July 2015; and as (c) a member of NordAq's Board of 

Directors from April 2011 to June 2015. As CFO/CEO and as a member of NordAq's 

Board of Directors, Devine had influence over other NordAq Board members and also 

members ofNordAq's management, which he used to execute and conceal various schemes 

and activities, some of which, as described below, benefitted Kidd and Kidd's family 

personally. As Chairman of the Board, and on information and belief based on the 

relationship between Kidd and Devine, Kidd was aware of, and in many cases assisted, 

authorized, and benefitted from, Devine's various schemes and activities. 

DEVINE'S MISAPPROPRIATION AND MISUSE OF 
CORPORATE ASSETS, OPPORTUNITIES, AND 
FUNDS FOR THE PERSONAL GAIN OF KIDD 

Summary of Misappropriations, Misconduct, 
and Schemes to Defraud NordAq 

6. Over the course of2011 to 2015, Devine, acting alone or, in certain instances, 

in concert with other parties, such as Kidd, misappropriated more than $6,500,000 in cash 

from, and engaged in the unauthorized and fraudulent conveyance or transfer of substantial 
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non-cash assets of, NordAq through a wide-ranging fraud using various methods and 

schemes. In addition, Devine breached his fiduciary duties to NordAq in multiple ways. 

Certain of Devine's methods and means of breaching his fiduciary duties and defrauding 

NordAq are summarized in paragraphs 6.1 through 6.4 below. 

6.1. From 2011 to 2015, Devine engaged in an extensive and frequent 

pattern of direct theft of substantial sums of cash from NordAq bank accounts. 

6.2. From 2011 to 2015, Devine made, at times under the direction of 

Kidd, unauthorized use ofNordAq monies and/or Company shares and/or warrants to pay 

third parties with the express or implicit understanding and agreement that those third 

parties would transfer, convey, and/or provide, or had already transferred, conveyed, or 

provided, personal benefit and/or gain to Devine and/or Kidd. 

6.3. The Devine third-party payments using NordAq's monies or assets to 

promote Devine's personal interests and personal business opportunities included, among 

other things, unauthorized and fraudulent payments ofNordAq monies to Kidd and Kidd's 

friends and relatives. Kidd knowingly, willingly, and intentionally participated with 

Devine, conspired with Devine, acted in concert with Devine, and aided and abetted Devine 

in the scheme to misappropriate money and property form NordAq, including, but not 

limited to, the money and property that was misappropriated and transferred to Kidd and 

Kidd's family and friends. 

6.4. The Devine third-party payments using NordAq's monies or assets to 

promote Devine's personal interests and personal business opportunities included, among 
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other things, the theft and unauthorized and fraudulent payment of enormous sums of 

NordAq monies to and for the benefit of more than fifty ofDevine's friends and relatives, 

by purchasing homes for them, paying for their personal vacations, paying for their college 

tuition, and paying many of their personal expenses. Kidd served as an officer and director 

ofNordAq while Devine engaged in the misconduct described above. Kidd was aware or 

reasonably should have been aware, ofDevine's misconduct described above. 

7. Devine's breaches of fiduciary duty, misappropriations, and actions to 

defraud NordAq also included, among other things, the activities summarized m 

paragraphs 7.1 through 7.4 below. 

7 .1. Devine executed, on behalf of the Company, a consulting contract or 

agreement with Kidd through a company named Clearview Management, Inc. 

("Clearview"). Clearview is a company controlled and owned by Devine. Devine then 

caused NordAq to pay sums of money for Kidd's services far in excess of the contracted 

terms directly to Devine's personal bank account. However, on information and belief, 

Devine did not remit to Kidd all of the funds that he received from NordAq related to 

Kidd's services. In this way, Devine used the consulting agreement with Clearview for 

Kidd's consulting services to disguise and hide payments of monies from NordAq to 

himself, with the knowledge and cooperation of Kidd. Moreover, Devine misappropriated 

BRENA, BELL & and transferred monies from NordAq to himself, and then transferred monies to Kidd in 
CLARKSON, P.C. 

810 N Street, Suite 100 

Anchorage,Alaska 99501 excess of monies actually due and owing to Kidd. In this way, Kidd received monies from 
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NordAq in excess of any payments or compensation that he was actually due. At one time, 
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Devine misappropriated money from NordAq and then transferred the money to Kidd to 

finance a play called "Yarico" that Kidd was producing in London, England. 

7.2. Although Devine was paid a salary through NordAq's payroll 

beginning in January 2012, he instructed NordAq finance personnel to wire into his 

personal bank account substantial sums ofNordAq monies on a frequent but ad hoc basis 

($5,287,000 from nearly 200 wire transfers from 2011-2015), as and when he desired such 

funds. Additionally, Devine personally collected NordAq monies approved for the 

payment of Kidd's consulting services to NordAq. Devine also charged substantial 

personal expenses on NordAq debit cards, without the knowledge or approval of the 

Company's Board ofDirectors or shareholders. Devine caused NordAq to maintain a "Due 

from Clearview" account in an attempt to reconcile the amount owed from Devine on a 

monthly basis; however, the convoluted way that Devine managed the Company's cash 

and the difficulty in getting proper documents approving various transactions made this 

reconciliation difficult and enabled Devine to take, or caused to be expended for his and 

Kidd's benefit, significantly more NordAq monies than he and Kidd were actually due in 

compensation. 

7.3. Devine fabricated, or had others create, purported NordAq Board 

documents appearing to represent evidence of NordAq's Board's approval of various 

BRENA, BELL & bonuses for himself and Kidd, among other things, when in fact these issues were never 
CLARKSON, P.C. 

810 N Street, Suite 100 

Anchorage,Alaska 99501 presented to, or approved by, the NordAq Board. In many cases, purported NordAq Board 
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minutes or resolutions were created a year or more after the supposed meetings took place, 
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and were created only after NordAq's auditors requested evidence that appropriate 

approvals had been given for certain transactions. In these cases, Devine was creating false 

audit evidence for the purpose of obtaining an unqualified audit opinion-one that would 

have been based upon false and fraudulent information. Kidd aided and abetted Devine in 

the preparation of fabricated Board documents, contracts, and agreements. In other 

instances, Kidd authorized bonuses or salary increases for Devine that he should have 

known needed the approval of the Board of Directors. Such approval was never sought or 

obtained. These examples define a pattern of behavior, whereby Kidd and Devine worked 

together to circumvent NordAq's safeguards and controls for their own financial benefit to 

the detriment ofNordAq's shareholders. 

7.4. Devine orchestrated the transfer of significant overriding royalty 

interests ("ORRis") in the Company's leased acreage in Alaska to himself and other 

Company executives, including Kidd, without Board approval, and then transferred, and 

had the other executives transfer, these ORRis to other parties, on information and belief, 

in return for payments directly to Devine and Kidd. 

Specific Misappropriations, Misconduct, and 
Schemes to Defraud NordAq. 

8. Between 2011 and 2015, Devine was paid an annual salary of $300,000; 

however, in addition to the $1,330,443 that he received via the NordAq payroll (over 

$50,000 of which constituted a bonus that was not properly approved by the Board), Devine 

paid himself or caused NordAq employees to pay him the following extraordinary sums of 

Complaint 
NordAq Energy v. Johnathon Edward Aitken Kidd 

February 16, 2017 
Page 7 of 16 

Case 3:17-cv-00031-HRH   Document 1   Filed 02/17/17   Page 7 of 16



BRENA, BELL & 
CLARKSON, P.C. 

NordAq monies: $4,597,545 in Wells Fargo wire transfers, $689,000 in Chase wire 

transfers, $413,577 in expenses for himself or Kidd paid on company debit cards, and 

$10,574 for his personal American Express credit card account. In addition, Devine 

authorized over $500,000 in fringe benefits for himself and Kidd that were not approved 

by the NordAq Board or documented in any agreement. Further, Kidd's previously 

referenced consulting agreement specified a monthly payment of $25,000 ($300,000 

annually). Devine caused Kidd's consulting compensation to be increased to $40,000 per 

month ($480,000 annually) beginning in January 2012 without Board approval. Devine 

also caused NordAq to pay (to Devine) $60,000 annually for Kidd's office beginning in 

2011, which was not mentioned in Kidd's consulting agreement. This is in addition to 

payments made directly by NordAq to Kidd's landlord for home/office expenses that were 

not part of Kidd's consulting agreement or approved by the Board. Kidd was aware, or 

reasonably should have been aware, that Devine was paying himself the extraordinary sums 

referenced above, and was aware and participated in the payments of sums for his own 

personal benefit and gain. Further, as Chairman of the Board, Kidd was aware that the 

above-referenced payments were not approved by the NordAq Board. Certain ofDevine's 

methods for misappropriation of Company monies or assets for himself and Kidd are set 

forth in the examples below. 

9. Devine caused to be wired $1,200,000 from NordAq to his personal bank 

810 N Street, Suite 100 

Anchorage,Alaska 99501 account on September 16, 2014, which he claimed represented a $600,000 bonus for 
Phone: (907) 258-2000 

Facsimile: (907) 258-2001 

Devine and a $600,000 bonus for Kidd. The Board was not made aware of these bonuses 
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and did not approve it. Devine applied those funds to purchase a home in Texas for a 

female friend. Kidd was aware, or reasonably should have been aware, that Devine was 

misappropriating these funds to be used for the benefit of third parties other than NordAq. 

10. Between 2011 and 2015, with Kidd's knowledge, approval, and/or 

participation, Devine made or authorized payments to others for his and Kidd's personal 

benefits that were either recorded as NordAq expenses or in the "Due from Clearview" 

account in NordAq's books and records, totaling in excess of$1,300,000. These expenses 

include $84,000 to a horse-breeding company owned by Kidd's assistant/associate; $7,500 

to pay Kidd's personal tour fees in Taiwan; $16,088 for a golf outing for Kidd's daughter; 

$24,000 in support payments to Kidd's ex-wife; $45,000 in support payments to Kidd's 

son; $50,000 in support payments to Kidd's daughter; $60,000 to Kidd's cousin for 

unspecified, unsubstantiated, and unjustified consulting services, on information and belief 

never provided to NordAq, and/or which had no value or benefit to NordAq. Kidd knew 

none of these payments were for services or goods that provided any benefit to NordAq. 

11. Total payments from NordAq to Kidd's friends and family, made or 

authorized by Devine, totaled $263,000, but there is no evidence that any of them had any 

contract with NordAq or provided any services of value to NordAq. These payments 

include $20,000 to Lord Maxwell Beaverbrook ("Beaverbrook," Kidd's cousin) on 

BRENA, BELL& September 12, 2012; $25,000 to Beaverbrook on December 5, 2012; $10,000 to Jack Kidd 
CLARKSON, P.C. 
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December 18, 2013; $25,000 to Jack Kidd on December 18, 2013; $15,000 to Beaverbrook 
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on December 31, 2013; $25,000 to Jodie Kidd on February 14, 2014; $10,000 to Jack Kidd 

on February 25, 2014; $24,000 to Wendy Kidd (Kidd's ex-wife) on August 6, 2014; and 

$84,000 to ATSBA Canada (owned by Cynthia Swensen, Kidd's assistant/associate) in 

twenty-three payments from July 2013 to May 2015. 

12. Devine paid or caused to be paid funds to Perftech, which provided no service 

to NordAq. NordAq wired Devine $85,000 on January 18, 2012, and Devine sent $80,000 

to Perftech on that same date. In September 2012, Eider LLC ("Eider") (a company 100 

percent owned by Devine) sent Perftech $550,000, of which NordAq paid $260,000 with 

a wire to an escrow account related to a Perftech settlement agreement. Kidd wrongly, and 

without Board approval, approved a bonus for Devine of $150,000, paid on August 30, 

2012, which, on information and belief, was for the sole purpose of allowing Devine to 

send these funds to Perftech. On January 4, 2013, NordAq wired Devine $50,000, and on 

January 7, 2013, Eider sent $50,000 to Perftech. On May 13, 2013, NordAq wired $32,000 

to Devine, and on that same day, Eider sent $25,000 to Perftech. On July 12, 2013, NordAq 

wired $32,000 to Devine, and on that same day, Eider sent Perftech $25,000. Between 

August 7 and August 27, 2013, NordAq wired $84,500 to Devine, and on August 27, 2013, 

Eider sent Perftech $25,000. Kidd was aware, or reasonably should have been aware, that 

all of these transfers of monies were not authorized by NordAq's Board and that the 

BRENA, BELL& transfers constituted misappropriations by Devine from NordAq. 
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13. Marcel Riedel ("Riedel") and Swiss Finanz, a company m which, on 

information and belief, Devine holds an ownership interest, were active in seeking 
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investors to purchase Devine and Kidd's personal NordAq shares, with a total of 147 

transfers/sales of shares by Devine and Kidd between March 2013 and May 2016. Neither 

NordAq's management nor NordAq's Board was ever made aware of the specifics of these 

transactions. Kidd and Devine sold these shares in contravention of various restrictive 

covenants, including NordAq's Bylaws, and the terms of various shareholder and 

debtholder agreements. Additionally, these sales by Devine and Kidd occurred when 

NordAq was seeking to raise funds for its exploration activities and to keep the Company 

from default on its obligations to lenders and creditors. As such, Devine and Kidd breached 

their fiduciary duties to NordAq by selling personal shares to investors, for their own 

personal gain, while they should have introduced these investors to NordAq. Devine and 

Kidd directed Riedel, and/or were aware that Riedel found a buyer for certain of the 

Company's ORRI interests in May 2015, and that this transaction was never discussed or 

authorized by the NordAq Board. Devine and Kidd caused NordAq to transfer a one 

percent ORRI in certain NordAq lease assets to NordAq executives, including Devine and 

Kidd in June 2015, without the knowledge or approval ofNordAq's Board. 

14. Between 2011 and 2015, Devine, with Kidd's agreement and/or knowledge, 

made or authorized payments of fringe benefits to himself and Kidd in excess of $500,000. 

Both Devine and Kidd knew that NordAq was not obligated to pay any of these benefits, 

BRENA, BELL & and these benefits were not authorized by the Board. These personal expenses paid by 
CLARKSON, P.C. 
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$107,717 for Devine's Anchorage apartment; $78,467 for Kidd's health insurance (which 
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far exceeded the value of premiums paid by NordAq for other NordAq employees under 

the Company's health insurance plan); $57,130 for two Audi leases; $18,023 for personal 

auto insurance; $11,765 for Kidd's phone and internet in Canada; and $9,645 to Perftech 

for reimbursement of payments made by Perftech for Devine's personal automobile. 

Although this is not an exhaustive list of such payments, of the examples detailed above, 

$311,923 represents payments that directly benefitted Kidd, and $192,515 represents 

payments that directly benefitted Devine, the execution of which was assisted by Kidd's 

knowledge of and participation in the pattern of systematic, unauthorized payments to 

benefit both he and Devine, to the detriment ofNordAq shareholders. 

15. Between 2011 and 2015, Devine made or authorized payments for personal 

flights for at least fifty friends and family members on NordAq debit cards in an amount 

exceeding $265,000. See attached Exhibit A, listing personal flights paid for by NordAq. 

These flights offered no benefit to NordAq. Devine also charged flights for himself 

exceeding $630,000, and flights for Kidd exceeding $200,000, which, upon information 

and belief, include significant payments for personal flights of no benefit to NordAq. 

CAUSES OF ACTION AGAINST KIDD 

COUNT 1 - CONVERSION 

16. N ordAq incorporates herein the allegations stated in paragraphs 5 through 15 

above. 

17. Through his actions described in detail above, including, but not limited to, 

taking and/or receiving NordAq monies and/or property without authorization and/or 
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Board approval, cooperating with Devine, participating with Devine, conspiring with 

Devine, acting in concert with Devine, and/or aiding and abetting Devine, in taking and/or 

receiving NordAq monies and/or property without authorization and/or Board approval, 

Kidd converted NordAq monies, tangible property, intangible property, and/or corporate 

opportunities. The conversions that Kidd committed participated in, and/or facilitated, 

included: (a) transferring to and/or expending and/or utilizing NordAq funds and/or 

property for Devine's own family members' and/or his personal friends' benefits, and/or 

in order to induce others to provide benefit or value to Devine; (b) transferring to and/or 

expending and/or utilizing NordAq funds and/or property for Kidd's own, Kidd's family 

members', and/ or Kidd's personal friends' benefits, and/ or in order to induce Devine and 

others to provide benefit or value to Kidd; and ( c) usurping valuable corporate 

opportunities that rightfully belonged to NordAq. 

18. As a direct and proximate result of Kidd's convers10n, and Kidd's 

participation in Devine' s conversions, N ordAq has suffered damages, the exact amount 

and nature of which will be proven with particularity at trial. NordAq did not discover or 

learn of Kidd's conduct described above until September 2016. 

19. Kidd is liable to NordAq for its damages incurred as referenced in paragraph 

18 above. 

20. Kidd's conduct, as described above, was willful, intentional, malicious, and 

Anchorage,Alaska 99501 outrageous, and he is therefore responsible to NordAq for punitive or exemplary damages 
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in an amount to be determined at trial. 
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COUNT 2 - BREACH OF FIDUCIARY DUTY 
(Failure to Disclose Material Information and to Maintain Loyalty to NordAq) 

21. N ordAq incorporates herein the allegations stated in paragraphs 5 through 15 

above. 

22. Kidd's fiduciary duties to NordAq required him to disclose to NordAq, by 

and through its Board of Directors, all material information affecting NordAq's rights and 

interests, and to maintain loyalty to NordAq and to act in NordAq's best interests without 

regard to his own personal interests to the extent that those interests conflicted with 

NordAq's interests. 

23. Devine's conduct, as described in paragraphs 5 through 15 above, breached 

Kidd's fiduciary duty of disclosure and loyalty owed to NordAq. 

24. As a direct and proximate result of Kidd's breach of his fiduciary duty of 

disclosure and loyalty, NordAq has suffered damages, the exact amount and nature of 

which will be proven with particularity at trial. 

above. 

COUNT 3-FIDUCIARY FRAUD 
(Failure to Disclose Material Information) 

25. NordAq incorporates herein the allegations stated in paragraphs 5 through 15 

26. Any failure by a fiduciary to disclose material information to the beneficiary 

BRENA, BELL& of the fiduciary relationship constitutes fiduciary fraud. Kidd's failure as a fiduciary to 
CLARKSON, P.C. 
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Anchorage,Alaska 99501 disclose material information to NordAq as referenced above, constitutes fraud. 
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27. NordAq relied to its detriment upon and acted against its own best interests, 

as a result of Kidd's failure to provide material information to NordAq. 

28. As a direct and proximate result ofNordAq's detrimental reliance, NordAq 

has suffered damages, the exact amount and nature of which will be proven with 

particularity at trial. 

29. Kidd's conduct, as described above, was willful, intentional, malicious, and 

outrageous, and he is therefore responsible to NordAq for punitive or exemplary damages 

in an amount to be determined at trial. 

PRAYER FOR RELIEF 

WHEREFORE, NordAq prays for a trial by jury and that judgment be entered in its 

favor and against Kidd as follows: 

1. For consequential damages against Kidd in amounts to be proven at trial, but 

in no event less than the jurisdictional limit of this Court; 

2. For punitive or exemplary damages against Kidd; 

3. For interest, costs, and attorneys' fees as allowed by applicable law; and 

4. For such other and further relief as the Court deems just and equitable. 
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DATED this 16th day of February, 2017. 
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BRENA, BELL & CLARKSON, P.C. 
Attorneys for Plaintiff 

By-------~ "'---" '_____,._~ -----....c-U:...C---=+--,~ ----=---------~ 
Kevin G. Clarkson, ABA No. 8511149 
Matthew C. Clarkson, ABA No.1111077 
Jon S. Wakeland, ABA No. 09110660 
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