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MARCO QUAZZO (CA SBN 142182; mquazzo@bcltlaw.com)
CHRISTOPHER D. JENSEN (CA SBN 235108; cdj@bcltlaw.com)
BARG COFFIN LEWIS & TRAPP, LLP

350 California Street, 22nd Floor

San Francisco, California 94104-1435

Telephone: (415) 228-5400

Fax: (415) 228-5450

RONALD K. GARDNER (MN#246797) (PRO HAC VICE PENDING)
JOHN D. HOLLAND (MN#028614X) (PRO HAC VICE PENDING)
DADY & GARDNER, P.A.

5100 IDS Center

80 South Eighth Street

Minneapolis, MN 55402

Telephone: (612) 359-9000

Attorneys for Plaintiff MECOM EQUIPMENT, LLC

UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF CALIFORNIA

SACRAMENTO DIVISION

MECOM EQUIPMENT, LLC, a California ' Case No.
limited liability company,

Plaintiff, VERIFIED COMPLAINT FOR:

V. 1. Violation of California Equipment
Dealers Act

HYUNDAI CONSTRUCTION 2. Breach of Contract and Implied Covenant
EQUIPMENT AMERICAS, INC. f/k/a of Good Faith and Fair Dealing
HYUNDAI CONSTRUCTION 3. Tortious Interference with Contractual
EQUIPMENT USA, INC., an Illinois Relations and Prospective Economic
corporation principally operating in the State Advantage
of Georgia, 4. Promissory Estoppel

Defendant.
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Plaintiff Mecom Equipment, LLC (“Mecom™), as and for its Complaint against Hyundai

Construction Equipment Americas, Inc., f/k/a Hyundai Construction Equipment USA, Inc.
(“Hyundai”), states and alleges as follows:
JURISDICTION

1. Plaintiff Mecom is a California limited liability company with its principal place
of business at 4546 N. Wilson Way, Stockton, California 95205. Defendant Hyundai is an
Illinois corporation with a principal place of business in the State of Georgia. This Court has
original jurisdiction 28 U.S.C. § 1332, in that it is a civil action between citizens of different
states in which the matter in controversy exceeds, exclusive of costs and interest, $75,000.

INTRODUCTORY STATEMENT

2. Plaintiff is a construction equipment dealer (a retailer) and master distributor (a
wholesaler) involved in the sale of construction equipment manufactured by Hyundai.

3. Plaintiff currently purchases equipment from Hyundai pursuant to a written
Master Distribution Agreement (see Exhibit A hereto, hereinafter identified as the
“Agreement”), as modified by a discount agreement executed with Hyundai in 2010 which is
effective at least through 2014 (see Exhibit B hereto, hereinafter referred to as the
“Amendment”).

4. The Amendment provides Mecom with discounts which allow Mecom to purchase
Hyundai construction equipment at wholesale prices for subsequent re-sale by Mecom. (See
Exhibit B, identifying the particulars of the discount structure applying to Mecom’s purchases
for the period 2010 through 2014.)

5. Hyundai offered the Amendment (i.e., Exhibit B) providing for the modified
discount structure in order to obtain Mecom’s assistance in penetrating markets in geographic
areas where Hyundai had not previously enjoyed substantial sales of its construétion equipment.

6. The Exhibit B discount structure was intended to facilitate Mecom’s ability to
merchandise Hyundai construction equipment in a highly competitive market against competitors
like Caterpillar, Hitachi, Komatsu, John Deere and other well-known and well-established

suppliers.
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7. In consideration for receiving the Exhibit B discount structure, Mecom agreed to
forego otherwise standard Hyundai dealer programs and incentives such as floor plan financing,
subsidized financing, sales incentives, training programs, warranty on non-power-train items, and
advertising support, among other programs and incentives.

8. Mecom agreed to accept the Exhibit B discount structure in 2010 and undertook
to utilize the discount structure to establish Mecom “sub-dealers” to capitalize on distribution
opportunities in new sub-dealer markets. Stated differently, a substantial portion of the Hyundai
equipment sold to Mecom is resold to other retail dealers within Mecom’s area of responsibility
(“AOR?”). These other retail dealers within Mecom’s AOR operate as “sub-dealers” of Mecom.

9. In reliance on the Exhibit B discount structure being in effect at least through
2014 (as reflected in the Exhibit B Amendment which states that the discount “agreement will be
good for years 2010, 2011, 2012, 2013 and 2014”), Mecom completely modified its business
plans to specialize in Hyundai products and to service Hyundai equipment purchased by
Mecom’s customers.

10.  In further reliance on the Exhibit B discount structure being in effect at least
through 2014, Mecom purchased large stocks of Hyundai parts and whole goods in order to
support operations by Mecom’s sub-dealers and retail customers.

11.  Asaresult, 80% of Mecom’s capital is currently invested in Hyundai product.

12.  However, in a surprising reversal of position on the Exhibit B discount structure,
Hyundai issued written notice to Mecom dated May 22, 2013 that Hyundai will unilaterally cease
to honor the Exhibit B Amendment as of July 1, 2013, even though the discount structure
established by the Amendment was, by its terms, to be in effect throughout both 2013 and 2014.

13.  Any action by Hyundai to unilaterally terminate the Exhibit B Amendment will
materially change the competitive circumstances of Mecom’s Agreement because Mecom will be
forced to buy equipment from Hyundai at markedly greater prices. Mecom reasonably estimates
that its prices on purchases of equipment from Hyundai will rise 14-15% if Hyundai is permitted

to unilaterally terminate the discount structure.
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14.  Furthermore, if Hyundai is permitted to cease honoring the Exhibit B Amendment

(such that Mecom is forced to purchase equipment from Hyundai at what Hyundai refers to as the
“standard dealer purchase price discount”), Hyundai will effectively be terminating Mecom’s
Master Distribution Agreement and Mecom’s relationship with multiple sub-dealers that
currently purchase Hyundai construction equipment from Mecom.

15.  After all, if Mecom is no longer positioned to purchase Hyundai equipment from
Hyundai at a price less than the “standard dealer purchase price discount” available to all
authorized Hyundai equipment dealers, such sub-dealers will be dis-incentivized from continuing
to make any further wholesale purchases from Mecom.

16.  Upon information and belief, Hyundai intends to raise prices on purchases by
Mecom specifically because Hyundai seeks to cause Mecom’s sub-dealers to make equipment
purchases directly from Hyundai. Mecom’s sub-dealers will likely purchase equipment directly
from Hyundai in the absence of injunctive relief.

17.  Hyundai seeks to strip Mecom of the goodwill that Mecom has built up with its
sub-dealers over many years of service as a master distributor for Hyundai.

18.  Hyundai also seeks to cannibalize, for Hyundai’s benefit, the substantial consumer
goodwill that Mecom has built up for Hyundai construction equipment, both within its AOR and
beyond.

19.  Hyundai’s unilateral action to terminate the Amendment effective July 1, 2013
contravenes various principles of fair dealing and good faith, as well as general principles of
contract and statutory law.

20.  Hyundai’s threat to unilaterally change the agreed-upon discount structure violates
the California Equipment Dealers Act, Cal. Bus. & Prof. Code § 22900, et seq., and contravenes
Hyundai’s contractual promises and representations to this California dealer/distributor.

21.  Plaintiff seeks injunctive relief to prevent Hyundai from materially changing
Plaintiff’s competitive circumstances by unilaterally altering the discount structure agreed upon
in the 2010 Amendment, and Plaintiff is entitled to such injunctive relief by statute. See Cal.
Bus. & Prof. Code § 22925.
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ARBITRATION AND VENUE

22.  Paragraph 25 of Mecom’s Agreement with Hyundai contemplates that the parties
will resolve their disputes by arbitration before the American Arbitration Association (“AAA”).
See Exhibit A at 7 25. _

23.  Immediately prior to filing this Verified Complaint, Mecom filed its Demand for
Arbitration with the AAA. Mecom now seeks injunctive relief (i.e., “interim relief” within the
meaning of the AAA Commercial Arbitration Rules) from this Court, consistent with AAA Rule
34(c) which specifies that: “A request for interim measures addressed by a party to a judicial
authority shall not be deemed incompatible with the agreement to arbitrate or a waiver of the
right to arbitrate.”

24.  Mecom seeks injunctive relief from this Court as an interim measure to preserve
Mecom’s rights to purchase equipment pursuant to the discount schedule established by
Exhibit B pending a final resolution of the parties’ respective rights in an arbitration hearing.

25.  Venue is proper in this district pursuant to 28 U.S.C. § 1391 and Cal. Bus. & Prof.
Code § 22927.

26.  Cal. Bus. & Prof. Code § 22927 specifies that a California-based dealer/distributor
is expressly entitled to litigate its claims under the California Equipment Dealers Act in
California, providing, in relevant part, that: “A provision in any contract or agreement with
respect to a supplier that requires jurisdiction or venue or forum outside of this state or requires
the application of the laws of another state is void with respect to a cléim otherwise enforceable
under this act.”

FACTUAL BACKGROUND

27.  Mecom sells construction equipment manufactured by Hyundai both at retail (as a
dealer in Mecom’s own right) and at wholesale (to Mecom’s sub-dealers). Mecom is engaged
primarily in the retail sale of construction equipment, within the meaning of the California
Equipment Dealers Act, as defined in Cal. Bus. & Prof. Code § 22901()(1)(D). Mecom sells

approximately 90% of the equipment purchased from Hyundai to retail customers.
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28.  Mecom has operated for many years as a dealer/distributor of Hyundai’s

construction equipment and, in so doing, built up a substantial amount of goodwill in regard to
the equipment at issue.

29. Mecom’s Exhibit A Agreement with Hyundai dated May 1, 2009, as amended,
facilitates Mecom’s purchase of “equipment” as defined in the California Equipment Dealers
Act, Cal. Bus. & Prof. Code § 22901(j)(1)(D), which is “used for or in connection with ...
industrial, construction, maintenance, mining or utility activities or applications, including, but
not limited to, material handling equipment.”

30.  Mecom markets Hyundai’s construction equipment (including mini excavators,
crawler excavators, wheeled excavators, and wheel loaders manufactured and completely
assembled by Hyundai) pursuant to the Exhibit A Agreement, as amended.

31.  The Exhibit A Agreement, as amended, is a “dealer contract” within the meaning
of the California Equipment Dealers Act, which defines a “dealer contract” as “either an oral or
written contract, agreement, or arrangement for a definite or indefinite period between a dealer
and a supplier that provides for the rights and obligations of the parties with respect to the
purchase or sale of equipment or repair parts.” See Cal. Bus. & Prof. Code § 22901(g).

32.  Asreflected in Mecom’s Exhibit A Agreement, Mecom was initially appointed to
distribute Hyundai’s products within a defined AOR, including specified counties located within
the State of California (i.e., Alpine, Amador, Butte, Calaveras, Colusa, Del Norte, El Dorado,
Fresno, Glenn, Humboldt, Inyo, Kings, Lake, Lassen, Madera, Mariposa, Mendocino, Merced,
Modoc, Mono, Monterey, Nevada, Placer, Pumas, Sacramento, San Benito, San Joaquin, Shasta,
Sierra, Siskiyou, Stanislaus, Sutter, Tehama, Trinity, Tulare, Tuolumne, and Yolo) and specified
counties in the State of Nevada (i.e., Churchill, Douglas, Elko, Eureka, Humboldt, Lander, Lyon,
Mineral, Pershing, Storey, Washoe, and Carson City). See Exhibit A at 7 1.1.

33.  Paragraph 9.1 of the Exhibit A Agreement provides, in relevant part, that: “The
terms of this Agreement or of Supplier’s sales letter or bulletin shall govern in the case of any

inconsistency or conflict between such terms and the terms of any order from Distributor.”
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34.  Asreflected in Exhibit B hereto (a March 22, 2010 email from Hyundai District

Sales Manager Ron Vogel), the Exhibit A Agreement was amended by Exhibit B to establish a
specific discount schedule for the equipment to be purchased by Mecom from Hyundai.

35.  Exhibit B is a “sales letter or bulletin” which establishes the precise discount
terms on which Mecom bargained to distribute Hyundai’s construction equipment.

36.  The discount schedule detailed in Exhibit B is a written reflection of an oral
“agreement” regarding the purchase of construction equipment by Mecom from Hyundai which
is “good for years 2010, 2011, 2012, 2013 [and] 2014,” such that Hyundai is obligated to honor
the discount schedule at least through 2014.

37.  Mecom accepted this Exhibit B discount schedule, and Mecom has continued its
efforts to establish sub-dealers for Hyundai in reliance on this discount schedule being in effect at
least through 2014.

38.  Stated differently, in order to induce Mecom to undertake the substantial risk
associated with building a market for the construction equipment manufactured by Hyundai, both
at retail and at wholesale, Hyundai made certain representations and discount commitments to
Mecom, as set forth in the Exhibit B Amendment.

39. At all times material hereto, it was Hyundai's custom and practice, as well as the
custom and practice in the construction equipment industry generally, to support the marketing
efforts of dealers/distributors with discounts on equipment purchases.

40.  Consistent with these customs and practices, and in accordance with Hyundai's
desire to have Mecom act as its dealer/distributor, it was communicated by Hyundai to Mecom,
both before and after Mecom entered into its relationship with Hyundai, that, in exchange for the
necessary time, effort and commitment it was going to take on the part of Mecom to build a
viable market for Hyundai construction equipment, Mecom could expect to enjoy certain
discounts, including those identified in Exhibit B hereto.

4]1.  Based on these representations, and in reliance upon the honesty and integrity of

Hyundai in making these representations and commitments, Mecom has operated as a
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dealer/distributor for Hyundai and continued to build up the number of sub-dealers who have
contracted with Mecom to purchase Hyundai construction equipment.

42.  Mecom agreed to market Hyundai equipment to Mecom’s sub-dealers at standard
Hyundai pricing. This allowed Mecom to support Mecom’s sub-dealers by retaining a small
margin on sales to finance all Mecom-financed floor plans, incentives, subsidies, administration
warranty and advertising. Mecom sells parts to Mecom’s sub-dealers at cost and receives a small
rebate from Hyundai.

43.  In October 2011, Mecom’s Craig Moore and Hyundai’s Ron Vogel agreed to a
further modification of the Exhibit B discount schedule, as reflected in Exhibit C hereto, in
exchange for Mecom’s being able to add Fairbanks, Alaska to Mecom’s sub-dealer marketing
area.

44,  Notwithstanding its having agreed to the discount structure in Exhibit B, Hyundai
surprised Mecom in May 2013 with a suggestion that Hyundai would, as of July 1, 2013,
unilaterally nullify the Exhibit B discount schedule agreed upon in 2010.

45, Thereafter, in a notice letter dated May 22, 2013 and attached hereto as Exhibit D,
Hyundai National Construction Equipment Sales Manager Kirk Gillette advised Mecom that, as
of July 1, 2013, Hyundai would only sell Mecom construction equipment at “standard dealer
purchase discounts ... based on annual sales volume” — i.e., not at the discounts negotiated in the

Exhibit B and Exhibit C Amendments to the underlying Agreement.

46.  Stated differently, Hyundai proposes to make available to Mecom only those
discounts which Hyundai would make available to any Hyundai dealer as opposed to the
preferential discounts needed to sustain a distributor’s wholesale sales to sub-dealers.

47.  Mecom has not, and will not, agree to the proposed change in the discount
structure proposed by Hyundai in Exhibit D because the proposed change in the discount
structure would have Mecom receiving percentage discounts that are substantially lower than
those set forth in Exhibit B.

111
111
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48.  Hyundai’s Exhibit D notice letter is an attempt to materially change the

competitive circumstances of Mecom’s distribution agreement because, if Mecom no Ilonger
receives the Exhibit B discounts, Mecom will be buying equipment at substantially higher prices.

49.  Furthermore, if Mecom is only positioned to purchase construction equipment
from Hyundai at the “standard dealer purchase discounts,” none of Mecom’s sub-dealers will be
incentivized to continue to purchase equipment from Mecom.

50.  Instead, if Hyundai is permitted to unilaterally scrap the Exhibit B discount
structure, Mecom reasonably anticipates that Hyundai will effectively gut all of Mecom’s efforts
to secure the agreements of sub-dealers to act as sub-dealers and destroy the goodwill that
Mecom has built up in regard to Hyundai products.

51.  Upon information and belief, it is Hyundai’s intent to co-opt the goodwill that
Mecom has built up in regard to Hyundai’s construction equipment and to functionally eliminate
Mecom as a distributor of Hyundai’s equipment, such that Mecom’s sub-dealers commence
doing business with Hyundai directly.

52. Hyundai’s plan to discontinue making equipment available to Mecom under the
Exhibit B discount structure will irreparably harm Mecom in that Hyundai’s conduct, if not
enjoined by this Court, will destroy the goodwill currently enjoyed by Mecom in regard to its
ongoing sale of such construction equipment.

53. Mecom is entitled to both statutory and equitable injunctive relief, which bars
Hyundai from departing from the Exhibit B discount structure pending a ruling by a AAA panel
of arbitrators as to the parties’ respective rights and obligations to one another.

54.  Inthe absence of such temporary injunctive relief, Hyundai will materially change
the competitive circumstances of Mecom’s Agreement, as amended, and effectively operate to
terminate Mecom’s relationship with Mecom’s multiple sub-dealers.

55.  Based on the foregoing, Plaintiff respectfully requests that the Court enter a
Temporary Restraining Order and Preliminary Injunction barring Hyundai from altering the
Exhibit B discount structure pending final review by the AAA panel, or further order of this

Court (whichever comes sooner ).
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FIRST CLAIM FOR VIOLATION OF THE CALIFORNIA EQUIPMENT
DEALERS ACT (Cal. Bus. & Prof. Code §§ 22900, et seq.)

56.  Plaintiff realleges and incorporates by reference all of the allegations set forth in
the preceding paragraphs as though fully set forth herein.

57.  This action ié brought under the Fair Practices of Equipment Manufacturers,
Distributors, Wholesalers, and Dealers Act, commonly known as the “California Equipment
Dealers Act” and codified at Cal. Bus. & Prof. Code §§ 22900, et seq.

58.  Pursuant to the California Equipment Dealers Act, Cal. Bus. & Prof. Code
§ 22902(d), a supplier such as Hyundai cannot “terminate, cancel, or fail to renew a dealer
contract or materially change the competitive circumstances of the dealer contract without good
cause.” “Good cause” is defined as “failure by a dealer to comply with the requirements imposed
on the dealer by the dealer contract...” See Cal. Bus. & Prof. Code § 22901(1).

59.  Hyundai lacks “good cause” to materially change the discount terms on which
Mecom purchases equipment because Mecom has not failed to comply with the Exhibit A
Agreement, as amended.

60.  While the Exhibit A Agreement calls for the application of Illinois law, Mecom
nonetheless is entitled to pursue relief under the California Equipment Dealers Act, because its
protections are not subject to waiver. See Cal. Bus. & Prof. Code § 22927.

61.  California law also mandates that, subject to various exceptions not applicable
here, a supplier must give an equipment dealer 180 days’ written notice of the prospective change
in the competitive circumstances of the dealer agreement or of the termination of the dealer
agreement. Cal. Bus. & Prof. Code § 22903(b).

62.  The competitive circumstances of the dealer agreement must not be changed by
the supplier, without the written consent of the dealer, prior to expiration of at least 180 days
following this notice. Cal. Bus. & Prof. Code §§ 22903(b) and 22901 (w).

63.  Hyundai provided Mecom with less than 180 days’ advance notice of Hyundai’s
intent to unilaterally alter the discount schedule established by agreement between the parties, as

reflected in Exhibit B. This is so because the Exhibit D notice letter dated May 22, 2013 gave
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Mecom little more than one month’s notice of Hyundai’s plan to increase the prices charged to
Mecom. |

64.  Hyundai, upon information and belief, likewise seeks to raise the prices at which
Mecom purchases equipment from Hyundai in order to prevent Mecom from continuing to
operate a viable distributorship business (pursuant to which Mecom resells to sub-dealers the
construction equipment purchased by Mecom from Hyundai).

65.  Hyundai’s acts in violation of the California Equipment Dealers Act include, but

are not limited to, the following;:

a. Materially changing the competitive circumstances of Plaintiff’s
distribution agreement without cause;

b. Materially changing the competitive circumstances of Plaintiff’s
distribution agreement without the required 180 days’ notice;

c. Materially changing the competitive circumstances of Plaintiff’s
distribution agreement without Plaintiff’s written consent; and

d. Effectively acting to terminate, without sufficient cause or notice, the
sub-dealer relationships that Mecom has established with its multiple
sub-dealers.

66.  Plaintiff Mecom is entitled, by statute, to injunctive relief prohibiting Hyundai
from unilaterally purporting to alter the discount structure agreed upon with Mecom because
changing the discount structure will result in a material change in Mecom’s competitive
circumstances. See Cal. Bus. & Prof. Code § 22925.

67.  Asaresult of Hyundai’s planned violations of the California Equipment Dealers
Act, Mecom will be damaged in an amount which cannot be reasonably determined at this time,
but which is reasonably believed to be in excess of $75,000.

68.  Mecom is also entitled to recover its attorneys’ fees, costs and disbursements
incurred in addressing Hyundai’s statutory violations. See Cal. Bus. & Prof. Code § 22925.

SECOND CLAIM FOR BREACH OF CONTRACT AND THE IMPLIED
COVENANT OF GOOD FAITH AND FAIR DEALING
69.  Plaintiff realleges and incorporates by reference all of the allegations set forth in

the preceding paragraphs as though fully set forth herein.
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70.  Implied in the agreements between Mecom and Hyundai, including Exhibit A,

Exhibit B, and Exhibit C, is a covenant of good faith and fair dealing in the performance and

enforcement thereof, which requires Hyundai to act in good faith, observe reasonable standards
of fair dealing in the trade, and not act in a manner which will deprive Plaintiff from receiving
the benefits of its performance of its agreements with Hyundai.

71.  Pursuant to the expressed and implied terms of the agreements between the
parties, the parties’ course of dealing and performance, the custom and practice in the industry,
and the obligation of good faith in contract performance and enforcement, Plaintiff was given the
right to purchase equipment at a specified discount from Hyundai and sell that equipment at both
retail and wholesale to Plaintiff’s retail customers and sub-dealers located throughout Plaintiff’s
AOR.

72.  Plaintiff had a reasonable expectation that Hyundai would continue to support
Plaintiff through the continuation of Hyundai’s contractual agreement to provide Plaintiff with
the agreed-upon discounts throughout at least 2013 and 2014. See Exhibit B.

73. By its conduct, including but not limited to the following, Hyundai breached its

contractual duties and obligations to Plaintiff by:

a. Reneging on its contractual commitment to sell Plaintiff equipment at
the agreed-upon percentage discounts;

b. Denying Plaintiff the contractual right to purchase parts and machinery
at the established discounted rate; and

c. Changing the competitive circumstances of Plaintiff’s distribution
agreement, as amended, without cause, by depriving Plaintiff of the
opportunity to purchase equipment at the agreed-upon wholesale

discount and, in turn, depriving Plaintiff of the opportunity to ¢apture
sales by Plaintiff’s sub-dealers.

74.  Plaintiff Mecom is entitled to equitable injunctive relief prohibiting Hyundai from
unilaterally purporting to alter the discount structure agreed upon with Mecom because
Hyundai’s unilateral conduct will operate to strip Mecom of the value of the goodwill Mecom
has built up with Mecom’s retail and wholesale customers.

/11
111
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75.  The value of the goodwill to be lost by Mecom upon Hyundai’s unilateral change

to the discount structure at which Mecom contracted to purchase equipment from Hyundai cannot
be readily determined at this time.

76.  As aresult of Hyundai’s planned breaches of its agreements, Mecom will be
damaged in an amount which cannot be reasonable determined at this time, but which is

reasonably believed to be in excess of $75,000.

THIRD CLAIM FOR TORTIOUS INTERFERENCE WITH CONTRACTUAL
RELATIONS AND PROSPECTIVE ECONOMIC ADVANTAGE

77.  Plaintiff realleges and incorporates by reference all of the allegations set forth in
the preceding paragraphs as though fully set forth herein.

78.  Plaintiff has established substantial, valuable, long-term relationships with retail
customers and multiple sub-dealers to which Plaintiff sells Hyundai equipment, which
relationships have produced revenues, and were reasonably certain to produce substantial future
revenues, to Plaintiff from sales and service transactions with these sub-dealers and retail
customers whose loyalty and goodwill Plaintiff cultivated over the course of years as a
dealer/distributor of Hyundai-manufactured parts and equipment.

79.  Hyundai was aware of the prospective economic advantage referenced in the
preceding paragraph.

80.  Inreliance on Hyundai’s representations, agreements and course of conduct, the
covenants contained in or reasonably implied from such agreements, and on the parties’ course of
dealing and performance and the custom and practice in the industry, Plaintiff invested a
substantial amount of time, money, resources, skill and expertise in developing relationships with
customers, prospective customers, and sub-dealers for the sale and service of Hyundai-
manufactured parts and equipment.

81.  Hyundai’s conduct in purporting to unilaterally alter the discount structure agreed
upon with Plaintiff, without cause or proper notice, and in violation of the agreements between
Plaintiff and Hyundai, was undertaken with the express intention of interfering with Plaintiff’s

sub-dealers and retail customer relationships and prospective economic advantage arising from
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the sales, service and rental of Hyundai-manufactured equipment and parts to Plaintiff’s
customers.

82.  Hyundai’s conduct is without legal justification and has interfered, and will
continue to interfere, with the existing contractual relationships and the prospective economic
advantage of Plaintiff.

83.  Asadirect and proximate result of Hyundai’s tortious interference with Plaintiff’s
contractual relationships and/or prospective economic advantage, Plaintiff has suffered, and will
continue to suffer, damages to its business relationships including, but not limited to, loss of sub-
dealers and retail customer relationships, loss of accounts, profits and income, and loss of
goodwill and business reputation affecting other lines of equipment sold and serviced by
Plaintiff, which damages cannot now be exactly determined, but are reasonably believed to be in
excess of $75,000.

84.  Plaintiff Mecom is entitled to equitable injunctive relief prohibiting Hyundai from
tortiously interfering with Mecom’s customer relationships because Hyundai’s planned unilateral
changes to the discount structure at which Mecom purchases its equipment will operate to strip
Mecom of the value of the goodwill Mecom has built up with Mecom’s retail and wholesale
customers.

FOURTH CLAIM FOR PROMISSORY ESTOPPEL

85.  Plaintiff realleges and incorporates by reference all of the allegations set forth in
the preceding paragraphs as though fully set forth herein.

86.  Inorder to induce Plaintiff to act as a dealer/distributor of Hyundai equipment,
and to seek to establish sub-dealers interested in purchasing Hyundai’s construction equipment,
Hyundai made representations and commitments to Plaintiff, described above, and induced
Plaintiff by its statements and conduct to become and remain a dealer/distributor and to expend
significant time, effort and money to develop and cultivate goodwill with customers residing in
California and Nevada, for Hyundai-manufactured parts and machinery and the services

associated with those products.
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87.  Plaintiff reasonably relied upon the statements and conduct of Hyundai in

becoming and remaining a dealer/distributor of Hyundai-manufactured parts and machinery, and
in expending substantial time, effor.t and money to develop and cultivate customers and goodwill
for Hyundai-manufactured products.

88.  Plaintiff will suffer substantial and irreparable harm as a direct result of Hyundai’s
breach of the obligations it is estopped to deny, in that Plaintiff has invested substantial amounts
of money, time, effort and skill in developing and maintaining the market for Hyundai-
manufactured products and services, and in creating and preserving goodwill toward its
dealership and Hyundai-manufactured products. Plaintiff will be deprived of the benefit of its
efforts because of Hyundai’s proposed unilateral changes to the pre-established discount
structure, all to its damage, in an amount which cannot now be exactly determined, but is
reasonably believed to be in excess of $75,000.

89.  Plaintiff Mecom is entitled to equitable injunctive relief prohibiting Hyundai from
reneging on the discount structure promised to Mecom because Hyundai’s planned unilateral
changes to the discount structure at which Mecom purchases its equipment will operate to strip
Mecom of the value of the goodwill Mecom has built up with Mecom’s retail and wholesale
customers.
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PRAYER FOR RELIEF

WHEREFORE, Plaintiff respectfully requests that this Court grant the following:

1. Issue temporary and preliminary injunctive relief barring Hyundai from altering
the agreed-upon discount structure prior to the close of the year 2014 or, alternatively, until a
AAA panel of arbitrators has decided the parties’ respective rights and obligations, following an
arbitration hearing on the merits (whichever occurs sooner);

2. Enter judgment in favor of Mecom against Hyundai, awarding Mecom its actual
costs of litigation, including reasonable attorneys’ fees and costs; and

3. Award Mecom such other and further relief as this Court deems just and equitable.

DATED: June 26, 2013 BARG COFFIN LEWIS & TRAPP, LLP

By WW

MARCO QUAZZO °
Attorneys for Plaintiff
MECOM EQUIPMENT, LLC
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YERIFICATION

1 am the Managing Member of Mecom Equipment, LLC, the plaintiff in this action, and

am authorized to make this verification on its behalf. I have read the foregoing Verified

Complaint and know its contents. The matters stated in the Verified Complaint are trued based

on my own knowledge, except as to those matters stated on information and belief, and as to

those matters I believe them to be true.

7,
; Boad

DATED: June 202013

P
Bill Zc}@r
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