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UNITED STATES DISTRICT COURT
FOR THE SOUTHERN DISTRICT OF OHIO -
EASTERN DIVISION

IT’S JUST LUNCH INTERNATIONAL, LLC

75400 Gerald Ford Drive

Suite #124 :

Palm Desert, California 92211 : CIVIL ACTION NO:

Plaintiff,
V.
LORAINE, INC.
2939 Kenny Road
Suite 190
Columbus, OH 43221

Defendant.

COMPLAINT FOR DECLATORY JUDGMENT

INTRODUCTION

L. Plaintiff It’s Just Lunch International, LLC (“IJL”) brings this declaratory
judgment action as a result of IJ1.’s decision to not renew the 2010 Franchise Agreement
entered into between it and Defendant Loraine, Inc. (the “Franchisee™). Franchisee
claims it is entitled to renew the 2010 Franchise Agreement, which is set to expire on
September 1, 2015, for an additional term. Despite Franchisee’s claim, however, the
2010 Franchise Agreement does not require IJL to offer Franchisee a renewal of the 2010
Franchise Agreement for another term. Therefore, IJL secks a declaration from this
Court that the 2010 Franchise Agreement will expire when the current term ends on

September 1, 2015,
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THE PARTIES

2. Plaintiff IJL is a Nevada limited liability company with its principal place
of business at 75400 Gerald Ford Drive, Suite #124, Palm Desert, California, 92211. IJL
is a limited liability company which designed and developed a method of developing and
operating dating/matchmaking businesses that offer a service through which single, adult
clients are matched, and a meeting time and place is arranged for the two clients (the “IJL
System”™). IJL grants franchises to persons or entities that meet IJL’s qualifications to
own and operate an IJL franchised business offering the products and services IJL
authorizes and using the IJL System under IJL’s federally registered trademarks.

3. IIL’s sole member is Its Just Lunch Holdings, .LLC (“IJLH”), a Nevada
limited liability company, with its principal place of business at 75400 Gerald Ford
Drive, Suite 124, Palm Desert, California, 92211,

4. IJLH has two members;, (1) IJI. Holding Company, a Delaware
corporation, with its principal place of business at 630 Fifth Avenue, Suite 400, New
York, New York, 10111; and (2) IJL. Chas Holdings I.LC (“IJL Chas™), a Nevada limited
liability company, with its principal place of business at 4315 Hawk Street, San Diego,
California, 92103, Irene La Cota, an individual with a residence at 4315 Hawk Street, San
Diego, California, 92103, is the sole member of 1JL. Chas.

5. The Franchisee is an Ohio corporation with a principal business address at

2939 Kenny Road, Suite 190, Columbus, Ohio 43221.
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JURISDICTION AND VENUE

6. This Court has subject matter jurisdiction pursuant to 28 U.S.C.
§1332(a)(1) because the matter in controversy exceeds the sum of $75,000, exclusive of
interest and costs, and is between citizens of different states.

7. Venue is proper in this judicial district pursuant to 28 U.S.C. § 1391(a)(2)
in that a substantial part of the events or omissions giving rise to the claims asserted in
this complaint occurred in this judicial district.

COUNT ONE
Declaratory Judgment

8. On August 21, 2000, IJL and Franchisee entered into a franchise
agreement (the “2000 Franchise Agreement”), pursuant to which Franchisee acquired the
right and undertook the obligation to operate an It’s Just Lunch franchise within the
Columbus, Ohio, metropolitan area (“Columbus Franchise”).

9. The 2000 Franchise Agreement set an initial franchise term of five (5)
years.

10. On May 12, 2005, IJL and Franchisee entered into a second franchise
agreement (the “2005 Franchise Agreement”) renewing the 2000 Franchise Agreement.

11.  Contemporaneously with the execution of the 2005 Franchise Agreement,
IJL and Franchisee executed an addendum (the “2005 Addendum”) specifically providing
that the 2005 Franchise Agreement was for a five (5)-year term.

12.  Pursuant to Section 14 of the 2005 Franchise Agreement, Franchisee was
permitted to acquire an additional renewal term of five (5) years provided that Franchisec

complied with the provisions of Section 14 of the 2005 Franchise Agreement.
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13,  Prior to the expiration of the 2005 Franchise Apreement, Franchisee
notified 1JL that it was electing to renew the 2005 Franchise Agreement for an additional
five (5)-year term in accordance with Section 14 of the 2005 Franchise Agreement.

14.  On September 1, 2010, IJL and Franchisee entered into a third franchise
agreement (the “2010 Franchise Agreement”). A true and correct copy of the 2010
Franchise Agreement is attached as Exhibit “A”.

15,  Contemporaneously with the execution of the 2010 Franchise Agreement,
1JL and Franchisee executed an addendum (the “2010 Addendum™). A true and correct
copy of the 2010 Addendum is attached as Exhibit “B”.

16.  Section 2 of the 2010 Addendum specifically provides that “Th[e] [2010
Franchise Agreement] is for one five (5) year term beginning September 1, 2010.”
Exhibit “B”, Section 2 (emphasis added).

17.  Section 8 of the 2010 Addendum further provides that Section 14 of the
2010 Franchise Agreement, relating to Franchisee’s right to acquire a renewal franchise,
is deleted from the 2010 Franchise Agreement, Exhibit “B”, Section 8.

18.  The term of the 2010 Franchise Agreement expires on September 1, 2015.

19. Nothing in the 2010 Franchise Agreement or the 2010 Addendum
provides Franchisee with the right to acquire a renewal term.

20.  As a result, Franchisee’s right to operate the IJL franchised business will
expire on September 1, 2015.

21.  Franchisee claims it has the right to renew the 2010 Franchise Agreement

for an additional term beginning on September 2, 2015.
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22. A live dispute exists between the parties. There is a substantial
controversy between the parties having adverse legal interest of sufficient immediacy in
reality which warrants the issuance of a declaratory judgment. A real and justiciable
question of conflicting legal interests is presented to this Court for its determination.

23. Upon information and belief, the value of the Columbus Franchise
exceeds $75,000.00.

WHEREFORE, Plaintiff It’s Just Lunch International, LLC, demands judgment
in its favor and against Loraine, Inc., as follows:

i. A declaration that Loraine, Inc., does not have a righf to renew the
2010 Franchise Agreement for an additional term beginning on September 2, 2015;
ii, A declaration that the Franchise Agreement will expire by its terms
on September 1, 2015;
iii. Attorney’s fees and costs of this action pursuant to Section 18(d)
of the 2010 Franchise Agreement; and
iv. Such further relief as this Court deems just and proper.
Respectfully submitted.
LANE, ALTON

Dated: May 4, 2015 BY: mﬂ\‘w & W‘W\-—

Thomas I. Blackburn (0010796)
Two Miranova Place

Suite 500

T: (614) 228-6885
tblackburn@lanealton.com
Attorneys for Plaintiff

FISHER ZUCKER, L1.C

Jeffrey Zucker (pro hac vice motion to be filed)
Gregory L. Kallet (pro hac vice motion to be filed)
21 South 21st Street

5




Case: 2:15-cv-01640-ALM-TPK Doc #: 1 Filed: 05/04/15 Page: 6 of 6 PAGEID #: 6

Philadelphia, PA 19103
T: (215) 825-3100
Attorneys for Plaintiff




