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RAYMOND H. AVER - SBN 109577

1AW OFFICES OF RAYMOND H. AVER

A Professional Corporation

10801 National Boulevard, Suite 100
Los Angeles, California 90064
Telephone: (310} 571-3511

email: ray@averlaw.com

General Insolvency Counsel for
DECO ENTERPRISES, INC.
Debtor and Debtor In Possession

UNITED STATES BANKRUPTCY COURT

CENTRAL DISTRICT OF CALIFORNIA [LOS ANGELES DIVISION]

In re: Case No. 2:20-bk-11846-BB

DECO ENTERPRISES, INC., Chapter 11

NOTICE OF REMOVAL OF STATE COURT
CIVIL ACTION TO FEDERAL BANKRUPTCY
COURT PURSUANT TO 28 U.S.C.

§ 1452 (a)

Debtor.

[Removal of State Court Action, Case
No. 198TCV44475, assigned to Hon. Robert
S. Draper, Department 78]

vavvvwvvwvvvvvvvvwsfvv

PLEASE TAKE NOTICE that Decc Enterprises, Inc., the chapter 11
debtor and debtor in possession (“Deco” or “Debtor”) hereby gives
notice of remeval to the United States Bankruptcy Court for the
Central District of California [Los Angeles Division] of ali claims

and causes of action in the lawsuit captioned, Benjamin Pouladian v.
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Deco Enterprises, Inc., et al., filed in the Superiocr Court of the
State of California, County of Los Angeles (“Superior Court”), Case
No. 19STCV44475 (“Removed Action”). This Notice of Removal is filed
in accordance with 28 U.S.C. §1452{a), Federal Rule of Bankruptcy
Procedure 9027 and Local Bankruptcy Rule 9027-1.

In support of this Notice of Removal, Debtor states and alleges

as follows:

Factual And Procedural Background

Deco is a California corporation. Deco is engaged in the
pusiness of manufacturing advanced-technology LED lighting fixtures
and compoenents.,

Deco caused to be filed its voluntary petition under chapter 11
of Title 11 of the United States Code (“Bankruptcy Code’”) on February
20, 2020 (“Petition Date”).

Deco caused its bankruptcy case to be commenced to restructure
its financial obligations. Deco’s bankruptcy filing was precipitated
by a multitude of factors, including the malfeasance of Benjamin
Pouladian (“Pouladian”), a former officer and director of Deco, and a
current minority shareholder.’

On March 26, 2020, Pouladian caused to be filed a general
unsecured Proof Of Claim in the amount of $325,000, based upon “money

loaned.” On March 31, 2020, Pouladian caused to be filed a general

! Pouladian converted approximately 30 million credit card points for

approximately $400,0C0.00; increased his salary, without the requisite approval of
the board of directors, resulting in his receiving an excess salary of
approximately $7692,583.21 from 2014 to 201%; forged loan documents; and has
interfered with Debtor's business and lender relationships.

NOTICE OF REMOVAL
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unsecured Proof Of Claim in +he amount of $453,504.03, based upon
“Credit Card.”?

Priocr to the Petition Date, on December 10, 2019, Pouladian
commenced the Subject Action. On January 10, 2020, Pouladian caused
to be filed a First Amended Complaint against Deco and its Chief
Financial Officer, Craig Allen. On January 21, 2020, Deco, ABS
Capitol, LLC and Babak sipnai caused a cross complaint to be filed
against Pouladian and his wife, Edith Pouladian. On February 19,
2020, Pouladian caused a cross complaint to be filed against Babak
Sinai and a third party complaint to be filed against Siamak Sinai,
gaman Sinai and Craig Allen. As of April 20, 2020, answers had been
filed to the First Amended Complaint, the Cross Complaint and the
Cross Complaint And Third Party Complaint.

Deco alleges in its Cross Complaint that beginning in August
2019, and continuing thereafter, Deco has discovered that Pouladian
has engaged in the following wrongful acts:

. forging Babak Sinai’s signature to obtain millions of
dollars in loans without the required approval of all the
shareholders;

. increasing his salary by 67,000, from $192,400 to
$260,000, and in 2016 further increasing his salary by
$78,000, raising his salary to $338,000;

. using Deco’s credit cards, without authorization and

approval to pay for his personal expenses, and in 2018

2 Deco has not filed an objection To either Proof Qf Claim, choosing

instead to file the instant Notice Of Removal because any objection to the Proofs
of Claim would need to include a claim for affirmative relief, which would require
an adversary proceeding.

NOTICE OF REMOVAL
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alone, while Deco was encountering financial difficulties
as a result of Pouladian's mismanagement, using Deco’s
credit cards to pay his personal expenses in the amount of
$68,811;

purporting to armend Deco’s Articles of Incorporation
without the required approval and vote of the shareholders,
to attempt to create protection for his own misconduct that
was known only to him;

embezzling and converting more than $400,000 of Deco’s
assets by cashing out the value of the credit card rewards
points on Deco’s credit cards, for his personal use;
representing to Deco’ s Chief Financial officer that he
wanted to write two 50,000 Deco checks TO himself, so that
he could inflate his income TO the lender he was using to
purchase a residence;

committing insurance fraud by intentionally misclassifying
employees to Deco’ s insurance company and subjecting Deco
to the risk of insurance fraud;

instructing and forcing employees to tamper with documents,
resulting in complaints to Human Resources;

making misrepresentations to & Deco customer, resulting in
discontinuation of more than $2 million purchases from the
cugstomer;

unprofessional misconduct toward employees, resulting in a
lawsuit by an employee;

signing agreements without first obtaining the required
vote of the shareholders, ultimately resulting in a

Stipulation For Judgment in the amount of $5 million;

NOTICE OF REMOVAL
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° intentional disregard of Philips Lighting Holding’s demands
for rightful payment, resulting in a lawsuit and loss of
more than $450,000;

. mismanaging Deco and ordering millions of dollars of excess
inventory without the required approval of the
shareholders;

. encumbering Deco with debt without authorization and/or the
reguired vote of the shareholders;

. causing Deco to pay an additional $1.2 million in interest
due to his afore described misconduct; and

. falsely accusing Deco’s Chief Financial Officer, Craig
Allen, of increasing his own salary and threatening Mr.
Allen with years of litigation.

Based upon these allegations, Deco has plead causes of action for
breach of fiduciary duty, constructive fraud, embezzlement/
conversion, breach of contact, breach of the implied covenant of good
faith and fair dealing, fraud, abuse of control and corpcrate waste,

and unjust enrichment against Pouladian and his wife.

Basis for Removal

58 U.S.C. section 1452{a) provides for removal to this Court of
the claims asserted in the State Court Action.

A party may remove any claim or cause of action in a civil
action other than a proceeding before the United States Tax
Court or a civil action by a governmental unit to enforce
such governmental unit’s police or regulatory power, to the
district court for the district where such civil action Iis
pending, if such district court has jurisdiction of such
claim or cause of action under section 1334 of this title.

The claim being asserted in a civil acticn and are not before

the United States Tax Court or involve a civil action by a

NOTICE OF REMOVAL
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governmental unit. Removal is therefore proper to the district court
for the district where the civil action is pending, cenditioned only
upon such district court having jurisdiction of the causes of action.

28 U.S.C. section 1334 (b) provides for the jurisdiction of this
Court of the causes of action asserted in the State Court Action.

Except as provided in subsection (e} (2), and notwithstanding

any Act of Congress that confers exclusive jurisdiction on a

court or courts other than the district courts, the district

courts shall have original but not exclusive jurisdiction of

all civil proceedings arising under title 11, or arising in

or related to cases under title 11.

Pursuant to General Order No. 13-05 of the United States
District Court for the Central District of Califernia, “all
proceedings arising under Title 11 or arising in or related to a case
under Title 11” to the bankruptcy judges for the Central District of
California.

Section 1334(b) grants jurisdiction of civil proceedings related
to cases under title 11. The most frequently cited case dealing with
“related to” Surisdiction is Pacor, Inc, v. Higgins, 743 F.2d 984,
994 (3™ Cir. 1984) in which the court stated that a civil proceeding
is related to a bankruptcy case when “the outcome of that proceeding
could conceivably have any effect on the estate being administered in
bankruptcy.” Almost every other court considering the issue,
including the United States Supreme Court in Celotex Corp. V.
Edwards, 514 U.S. 300, 115 §. Ct. 1493, 1498-99, 131 L. Ed. 24 403
(1995), has agreed in principle with Pacor's statement of the law.

As the Court of Appeals for the Sixth Circuit put it,
“automatic” liability of the estate is not the sine qua non of

related-to jurisdiction; all that is necessary is that there could

“conceivably” be some effect upon tLhe estate as a consequence of the

NOTICE OF REMOVAL
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litigation in question.

A key word in [the] test is “conceivable.” Certainty, or

even likelihood, is not a requirement. Bankruptcy

jurisdiction will exist so long as it is possible that a

proceeding may impact on “the debtor's rights, liabilities,

options, or freedom of action” or the “handling and
administration of the bankrupt estate.”
Lindsey v. O'Brien, Tansky, Tanzer & Young Health Care Providers of
Conn. (In re Dow Corning Corp.), 86 F.3d 482, 491 (quoting In re
Marcus Hook Dev. Park, Inc., 943 F.2d 261, 264 (3d Cir. 1991))

In the instant case, the Removed Action directly involves
allowance or disallowance of claims against the estate [28 U.S.C.
§157(b) (2) (B} ] and counterclaims by the estate against persons filing
claims against the estate [28 U.S.C. §157(b) (2) (C)] Adjudication cof
the Removed Action will have an impact upon the provisions of the
plan of reorganization to be proposed by Deco, and upon whether
Pouladian may vote to accept or reject the plan.

Therefore, the claims being asserted in the Removed Action
relate to this bankruptcy case and will have a significant impact
upon the administration of the Debtor’s estate. Based upon the

foregoing, this Court has jurisdiction of the claims asserted in the

Removed Action.

Statement Upon Removal Of Whether Claims Or Causes of Action Are Core

Cr Non-Core

Bankruptcy judges may hear and determine all core proceedings
arising under title 11 in a case under title 11, and may enter
appropriate orders and judgments, subject to review under 28 U.S5.C.
section 158. [28 U.S.C. §157(b){(1)] Core proceedings include, but

are not limited to - matters concerning administration of the estate,

NOTICE OF REMOVAL
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allowance or disallowance of claims against the estate, confirmations
of plans and the other proceedings adjusting the debtor-creditor
relationship. [28 U.S.C. §157(b) (2)]

Bankruptcy judges may alsc hear a proceeding that is not a core
proceeding but this is otherwise related to a case under title 11.
[28 U.S5.C. §157(c) (1) 3

Arguably, each of the claims can be labeled as core proceedings,
albeit perhaps not constitutionally core, under the language of 28
U.S.C. section 157(b)(2). To the extent it is determined that one or
more of the claims are non-core, Debtor consents to entry of final

orders or judgment by this Court.

State Court Process and Pleadings

Attached as Exhibit A tco this Notice Of Removal is a true and
correct copy of the docket from the Removed Action, and the pleadings
filed by the parties in the Superior Court action being removed to

this Court.

Compliance with Nctice and Service Requirements

Debtor has complied with all requirements of service of this
Notice Of Removal as indicated on the attached proof of service. In
addition, Debtor has complied with the requirement that this Notice
0f Removal be served upon the Clerk of the Court for the Superior
Court in which the State Court Action was filed.

s
/17
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Timely Removal

This Notice Of Removal has been timely filed.

Dated: May 20, 2020 LAW OFFICES OF RAYMOND H. AVER
A Professional Ccrporation

A

By:

RAYMOND H. AVER
General Insolvency Counsel for
DECC ENTERPRISES, INC.
Debtor and Debtor In Pcssession

NOTICE OF REMOVAL

Page 9




Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 10 of 349

CASE INFORMATION

Case Information | Register Of Actions | FUTURE HEARINGS | PARTY INFORMATION | Documants Filed | Proceedings
Heid

Case Number: 195370CV44475
BENJAMIN POULADIAN VS DECO ENTERPRISES, INC., ET AL,

Filing Courthouse: Staniey Mosk Courthouse

Filing Date: 12/10/2018
Case Type: Other Employment Complaint Case {General Jurisdiction)
Status: Pending

Click here to access decument images for this case
If this link fails, you may go to the Case Document images site and search using the case number displayed on this page

FUTURE HEARINGS

Case Information | Register Of Actions | FUTURE HEARINGS | PARTY INFORMATION | Documents Filed | Proceedings
Held

0772412020 at 09:30 AM in Department 86 at 111 North Hill Street, Los Angeles, CA 90012
Crder to Show Cause Re: Preliminary Injunction

07/24/2020 at $9:30 AM in Depariment 86 at 111 North Hill Street, Los Angsles, CA a0012
Status Confarence

07/24/2020 at 14:00 PM in Department 78 at 111 North Hill Street, Los Angeles, CA 50012
Status Conference Re; Bankruptoy

07/24/2020 5t 14:00 PiM in Depariment 78 at 111 North Hill Street, Los Angsles, CA 80012
Hearing on Demurrer - without Motion to Strike

07/24/2020 at 14:00 PM in Department 78 at 111 North Hill Street, Los Angetes, CA 80012
Case Management Conference

PARTY INFORMATION

Case Information | Register Of Actions | FUTURE HEARINGS | PARTY INFORMATION | Documents Filed | Proceedings '
Held

ABS CAPITOL LLC - Cross-Complainant

ALLEN CRAIG - Non-Party

ALLEN CRAIG - Defendant

DECO ENTERPRISES INC. - Cross-Complainant
DECO ENTERPRISES ING. - Defendant
MOUSAVI AMY A. - Atiorney for Nen-Party
POULADIAN BENJAMIN - Plaintff

POULADIAN BENJAMIN - Cross-Complainant
POULADIAN BENJAMIN - Cross-Defendant
POULADIAN EDITH - Gross-Defendant

SiNAI BABAK - Cross-Complainant
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SINAI BABAK - Cross-Defendant

SINAI SAMAN - Non-Party
SINAI SIAMAK - Non-Party

YATES JOHN R. - Attorney for Plaintiff

DOCUMENTS FILED

Case Information | Register OF Actions | FUTURE HEARINGS | PARTY iINFORMATION | Documents Filed | Proceedings
Held

Documents Filed (Filing dates listed in descending order)
05/20/2020 Notice {of Continued Hearings; Notice of case Maragement Conference}
Filed by Edith Poutadian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

04/30/2020 Certificate of Mailing for ({Court Order) of 04/30/2020)
Filed by Clerk

04/30/2020 Minute Order { {Court Order))
Filad by Clerk

04i2012020 Answer
Filed by Craig Allen {Defendant); Siamak Sinal {Non-Party); Craig Allen (Non-Party)

04/20/2020 Answer
Filed by Babak Sinai (Cross-Defendant)

04120/2020 Answer
Filed by Saman Sinai (Non-Party)

04/17/2020 Certificate of Mailing for ((Court Order) of 04/17/2020)
Filed by Clerk

84/17/2020 Minute Order { {Court Crder})
Filed by Clerk

037232020 Notice Re: Continuance of Hearing and Qrder (- CMC)
Fited by Glark

$2/28/2020 Summons {on Cross Complaint)
Filed by Benjamin Pouladian (Cross-Complainant)

02/28!2020 Summons (on Cross Complaint)
Filed by Benjamin Pouladian {Cross-CGomplainant)

(3212172020 Minute Order ( (Order to Show Cause Re: Frefiminary Injunstion))
Fited by Clerk

02/20/2020 Notice of Stay of Proceedings {(Bankrupicy)
Filed by Deco Enterprises, inc. {Defendant); Craig Allen (Defendant)

8211972020 Cross-Complaint
Fiied by Benjamin Poldadian {Cross-Defendant)

02/19/2020 Declatation {of John Yates pursuant to C.C.P. ;43041 re Demuyrer)
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian (Cross-Defendant)

82/19/20620 Demurrer - without Motion to Birike
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

5211972020 Answer (T0O CROSS-COMPLAINT]
Filed by Benjamin Pouladian {Cross-Defendant}
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02/18/2020 Supplemental Declaration { of Benjamin Pouladian in Support of ofion for Preliminary Injunction)
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

02/18/2020 Reply (Brief in Support of Motion for Preliminary Injunction to Preserve Plaintiff Benjamin Pouladian s Voting
Rights as a 30% Shareholder of Defendant Deco Enterprises, Inc.)
Filed by Edith Pouladian (Cross-Defendant); Benjamin Poutadian {Cross-Defendant}

6271312020 Declaration (of Amy A. Mousavi in Support of Opposition to Piaintffs Preliminary Injunciion)
Filed by Deco Enterprises, inc. {Defendant); Craig Alfen (Defendant}

02/43/2020 Declaration {of Craig Allen in Support of Opposition to Plaintiff's Preliminary Injunction)
Filed by Deco Enlerprises, Inc. {Defendant); Craig Allen {Defendant)

§2/13/2020 Opposition {to Plaintiif's Preliminary Injunction)
Filed by Deco Enterprises, Inc. {Defendant); Craig Alien {Defendant)

02/63/2020 Dedaration { of Benjamin Pouladian in Sugport of Motion for Preliminary injunction}
Filed by Edith Pouladian {Cross-Defendant); Benjamin Poutadian {Gross-Defendant)

02103/2020 Declaration {of John Yates in Support of Motion for Prefiminary Injunction)
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cress-Befendant)

£2/03/2020 Brief (Supplemental Brief in Support of Motion for Preliminary Injunction to Preserve Plaintiff Benjamin
Pouiadian's Voting Rights as a 30% Shareholder of Defendant Deco Enterprises, Inc.)
Fited by Edith Pouladian {Cross-Defendant), Benjamin Pouladian {Cross-Defendant)

04/31/2020 Certificate of Mailing for ((Hearing on Ex Parte Application of Plaintiff Benjamin Pouiadi..) of 01/31/2020)
Filad by Clerk

01/31/2020 Minute Order ( (Hearing on Ex Parte Application of Plaintiff Benjamin Pouladi...})
Fited by Clerk

01/31/2020 Order {for Temporary Restraining Order)
Filed by Benjamin Pouladian (Plaintiif)

81/30/2020 Declaration (of Amy A. Mousavi In Support Of Oppasition To Plaintiff's Ex Parta Application For Crder
Confirming Interim Preliminary Injunction)
Filed by Deco Enterprises, inc, {Defendant), Craig Alien (Defendant}

§1/30/2620 Opposition (to Plaintiff's Ex Parte Application For Order Confirming Interim Preliminary injunction))
Filed by Deco Enterprises, Inc. {Defendant); Craig Allen {Defendant)

04/29/2020 Declaration {Declaration of John Yates in Support of Ex Parte Application of Plaintiff Benjamin Pouladian for
Order Confirming interim Preliminary Injunction Awarded in Ashitration Proceeding, and Regarding Notice Given of Ex Parte
Application)

Filed by Benjamin Pouladian (Plaintiff)

01/29/2020 Declaration {Declaration of Benjamin Pouladian in Support of Ex Parte Application of for Order Confirming
Interim Preliminary Injunclion Awarded in Arbitration Froceeding, and Regarding Netice Given of Ex Parte Application)
Filed by Benjamin Pouladian (Plaintiff)

91/29/2020 Ex Parie Application (Ex Parts Application of Plaintiff Benjamin Pouladian for Order Confirming Interim
Preliminary injunction Awarded in Arbitration Proceeding}
Filed by Benjamin Pouladian (Plaintiff)

01/24/2020 Cross-Complaint
Filed by ABS Capitol, LLC {Cross-Complainant); Babak Sinai (Cross-Complainant); Deco Enterprises, inc. {Defendant)

04/21/2020 Answer (TO FIRST AMENDED COMPLAINT)
Fited by Deco Enterprises, Inc. (Defendant); Craig Alien {Defendant)

§1/21/2020 Summons (Cross-Complaint)
Filed by Deco Enterprises, inc. (Defendant)
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#1£40/2020 Summons (on Complaint)

Filed by Benjamin Pouladian {Plaintiff)

01/10/2020 Amended Complaint (1sf)
Fited by Benjamin Pouladian (Plaintiff); Benjamin Pouladian {Plaintiff)

1220/2019 Notice of Case Management Conference
Filed by Clerk

12/42/2019 Summons (on Complaint)
Fited by Benjamin Pouladian {Plaintiff)

12/10/2019 Notice of Case Assignment - Unlimited Civit Case
Filed by Clerk

12/10/2019 Civil Case Cover Sheet
Filed by Benjamin Pouladian (Plaintiff)

12/40/2018 Complaint
Filed by Benjamin Poutadian {Plaintiff}

PROCEEDINGS HELD

Gase Information | Register Of Actions | FUTURE HEARINGS | PARTY INFORMATION | Documents Filed | Proceedings
Held

Proceedings Held (Proceeding dates listed in descending order)

B5MAI2020 at 08:30 AM in Department 78
Case Management Conference - Not Held - Advanced and Continued - by Court

051472020 at 08:30 AM in Department 78
Hearing on Demurrer - without Motion to Strike - Not Held - Advancad and Continued - by Court

84/36/2020 at 1:30 PM in Depariment 86
Court Order

NAf17I2020 at 11:42 AM in Department 78
Court Order

64/08/2020 at 08:30 AM in Department 78
Case Management Conference - Not Heid - Advanced and Continued « by Gourt

62/2452020 at 08:30 AM in Department 86
Order 1o Show Cause Re: {Preliminary Injunction} - Held Continued

04/31/2020 at 08:30 AM in Department 78
tdearing on Ex Parte Appiication {of Plainiff Benjamin Pouladian for Order Condirming interim Preliminary Injunction
Awarded in Arbitration Proceeding) - Held

REGISTER OF ACTIONS

Case information | Ragister Of Actions | FUTURE HEARINGS | PARTY INFORMATION | Documents Filed | Proceedings
Held

Register of Actions (Listed in descending order)

Click on any of the below link(s) to see Register of Action ltems on or before the date indicated:
12/12/2019

05/20/2020 Notice {of Continued Hearings; Notice of case Maznagement Conference)
Filed by Edith Pouladian (Cross-Defendant); Renjamin Pouladian {Cross-Defendant)
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851472020 at 08:30 AM in Depariment 78

Hearing on Demurrer - without Motion to Strike - Not Heid - Advanced and Continued - by Court

05/142020 at 08:30 AM in Department 78
Case Management Conference - Not Held - Advanced and Continued - by Court

94/30/2020 at 1:30 PM in Depariment 86
Court Order

04/30/2020 Minute Order { (Court Qrder))
Filed by Clerk

04/30/2020 Certificate of Mailing for {{Court Order} of 04/30/2020}
Filad by Clerk

04/20/2020 Answer
Filed by Craig Allen (Defendant); Siamak Sinal (Non-Farty); Craig Allen {Non-Party)

04/20/2020 Answer
Filed by Babak Sinat {Cross-Defendant)

04/20/2020 Answer
Fited by Saman Sinai (Nen-Party)

Q471712020 at 11:42 AM in Department 78
Court Order

04/17/2020 Certificate of Mailing for {(Court Order) of 04/17/2020)
Fited by Clark

04/17/2020 Minuie Ordar ((Court Ordear))
Filed tyy Clerk

D4/08/2020 at 08:30 AM in Department 78
Case Management Conference - Not Held - Advanced and Continued ~ by Court

$3/23/2020 Notice Re: Continuancs of Mearing and Crder (- CMC)
Filed by Clerk

0212812020 Summons (on Cross Complaint)
Filed by Beniamin Pouladian (Cross-Complainant}

02/28/2020 Summons {on Cross Complaint)
Filed by Rerjamin Pouladian {Cross-Complainant)

0272172020 at 0930 AM in Department 86
Order to Show Cause Re: {Preliminary injunction) - Held - Continued

02/21/2020 Minute Order { {Order to Show Cause Re: Preliminary Injuncticn))
Fited by Clerk

6212612020 Matice of Stay of Proceedings {Bankruptey)
Filed by Deco Enterprisas, Inc. {Defendant); Craig Allen {Defendant}

§2/19/2020 Declaration (of John Yates pursuant to C.C.P. ;430.41 re Demurrer)
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

82/19/2020 Demurrer - without Motion io Sirike
Fiiad by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

02/18/2020 Cross-Complaint
Filed by Benjamin Pouladian (Cross-Defendant]

§2/19/2020 Answer (TO CROSS-COMPLAINT)
Filad by Benjamin Pouladian {Cross-Defendant)

Desc
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02/18/2020 Supplemental Declaration { of Benjamin Pouladian in Support of Motion for Preliminary injunction)
Fited by Edith Pouladian {Cross-Defendant); Benjamin Pouladian (Cross-Defendant)

02/18/2020 Reply (Brigf in Suppori of Motion for Preliminary Injunclion to Preserve Plaintiff Benjamin Pouladian 's Voiing
Rights as a 30% Shareholder of Befendant Deco Enterprises, inc.)
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

02/13/2020 Declaration {of Amy A. Mousavi in Support of Opposition to Plaintfff's Preliminary Injunction)
Filed by Deco Enterprises, Inc. {Defendant); Craig Allen {Defendant)

0274312020 Declaration {of Craig Alien in Support of Oppaosition to Plaintiff's Preliminary Injunction)
Filed by Deco Enterprises, inc. (Defendant); Cralg Alien (Defendant)

D2113/2020 Opposition (To Flaintiff's Preliminary Injunction}
Filed by Deco Enterprises, Inc. (Defendant); Craig Allen (Defendant)

02/03/2020 Declaration ( of Benjamin Pouladian in Support of Motion for Preliminary injunction]
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

{2/03/2020 Declaration (of John Yates in Support of Motion for Preliminary Injunction}
Filed by Edith Pouladian {Cross-Defendant); Benjamin Pouladian {Cross-Defendant)

02/03/2020 Brief {Supplemental Brief in Support of Motion for Preliminary injunction fo Presarve Plaintiff Benjamin
Pouladian's Voting Rights as a 30% Shareholder of Defendant Deco Enferprises, Inc.)
Filed by Edith Pouladian {Cross-Defandant); Benjamin Pouladian (Cross-Defendant)

01731/2020 at 08:30 AM in Department 78
Hearing on Ex Parte Application {of Plaintiff Benjamin Pouladian for Order Confirming Interim Preliminary injunction
Awarded in Arbitration Proceeding) - Held

01/31/2020 Certificate of Mailing for {{Hearing on Ex Parte Application of Plaintiff Banjamin Pouladi...) of 01/31/20206)
Fited by Clerk

$1/31/2020 Order {for Temporary Restraining Order)
Filed by Benjarnin Pouladian (Plaintiff}

01/31/2020 Minute Order ( {Haaring on Ex Parie Application of Plaintiff Benjamin Pouladi...}}
Filed by Clerk

01/30/2020 Declaration {of Amy A. Mousavi In Support Gf Opposition To Plaintiff's Ex Parte Application For Order
Confirming interim Preliminary Injunction)
Filed by Deco Enterprises, inc. {Defendant); Craig Allen (Defendant}

81/30/2620 Opposition {to Plaintiffs Ex Parte Application For Order Confirming Interim Preliminary Injunction))
Filed by Deco Enterprises, Inc. (Defendant); Craig Alleny (Defendant)

61/29/2028 Declaration (Declaration of John Yates in Support of £x Parte Application of Plaintiff Benjamin Pouladian for
Order Confirming Interim Prafiminary Injunction Awarded in Arbitration Proceeding, and Regarding Notice Given of Ex Parie
Apniication} :

Filed by Benjamin Pouladian (Plaintiff)

£1/28/2020 Ex Parte Application (Ex Parte Application of Plaintiff Benjamin Pouladian for Order Confirming Interim
Preliminary Injunction Awarded in Arbitration Procgeding)
Filed by Benjamin Pouladian (Plaintiff)

0112912020 Declaration {Declaration of Benjamin Pouladian in Support of Ex Parte Application of for Order Confirming
interim Preliminary Injunction Awarded in Arbitration Proceeding, and Regarding Notice Given of Ex Parte Application)
Fited by Beniamin Pouladian {Plaintiff)

8112412029 Summons (Cross-Complaing}
Filad by Deco Enterprises, Inc. (Defendant)

041/21§2020 Cross-Complaint
Filed by ABS Capitol, LLC {Cross-Complainant); Babak Sinat {Cross-Complainant); Deco Enterprises, Inc. {Defendant)
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01/21/2020 Answer (TO FIRST AMENDED COMPLAINT)

Fiied by Deco Enterprises, inc. {Defendant}; Craig Allen {(Defendant)

81710/2820 Summons {on Complaint)
Filed by Benjamin Pouladian {Plaintiff)

04/10/2020 Amended Complaint {1s)
Filed by Benjamin Pouladian {Plaintiff); Beniamin Pouladian {Plaintiff}

12/20/2019 Notice of Case Managament Confarence
Filed by Clerk

Click on any of the below link{s) to see Register of Action ltems on or before the date indicated:
TOP 12/12/2019

1211212019 Summons {on Complaint)
Filed by Benjamin Poufadian {Plaintiff)

12/10/2019 Motics of Case Assignment - Unlimited Civil Cass
Fited by Clerk

1211072019 Civil Case Cover Sheet
Filed by Benjamin Pouladian {Plaintiff)

12110/2019 Complaint
Fiied by Benjamin Poutadian (Plaintiff)

Click on any of the below link(s) to see Register of Action lterns on or before the date indicated:
TOP 12/12/2019
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Edngironieaty FILED by Suparins Court of Califomia, Gounly 0f Los Angeles on 12/ TRESTEMIANPS Sheui R, Caster, Exeoutive Officer/Cladk of Cousl, by 5, Rulz.Depuly Clask

SUM-100,
_SUMMONS S
(CITACION JUDICIAL) Ao -
NOTICE TO DEFENDANT:
(AVISO AL DEMANDADO):

Deco Entarprises, Inc.: Craig Allen; and Does 1 through 10, clusive,

YOU ARE BEING SUED BY PLAINTIFF:
(LD ESTA DEMANDANDO EL DEMANDANTE):

Benjamin Pouladian

{RCTIGETY00 hava baen Sacd: The CoUT iy Lotids agamatyel withaut your beihg heard thless you respond wilhin 30 days: Read the Ihformation
beiow, ‘ ' ‘
- You have 30 CALENDAR DAYS after this summions and legal papars are satved on you to file o witlan response al this cour and have a copy
surved on the plainliff, A letisr or phone cafl will not pralset you. Your written response must be in proper fegal form If you wani the coutt to haar.youwr
case, Thers iday ba 8 court forni that you ean uss for your responsa, You ean fint thase cour forms and more information ot the Californta Courts
Onling Saif-Help Center (www.couriinfo.ca.gow/selthelp), your counly faw Bbrary, or the couirthouse nearast you. If you cannol payihe fifing fee, ask the
coun clek for 5 Tos waiver fors. ¥ you do notfle your response on linke, you may lose the case by defaull, and your wages, monay, and propery may
fa taken without further werning from the counl. ] ‘
1 There are oftier lagst tequirements. You may wand to call an allomey right away, If you do nof kriow an sltorney, you may want to call an afforney
reforral sstvide. I you catinot afford an aifomey, you may be eligible for free Jogal services from a nonprofit lagal servicds program, You can locate
itipss nongifofil grawps ol the Galifdreta Legal Serdcas Web site (wew fawhelpalifornia.ong), the Calfornis Gourts Online, Self-Help Center
{wwaw. couinic.ca.gov/selibelp), or by contacting your lecal court or county bar assodiation, NOTE: The count has a slatotosy len for waived faes and
cosis,On Hity saltlemint or arbilralion sward of $70,000 or mure In-a clvil case, Tho sourt's llan-vusi be pald belors tha court wili dismiss the case.
HAVISO! E};fqﬁ Gernentatio. 51 o responte dantro de.30 dins, Ia corte pueds docldl en sy sonfre sin estucher U version, Lea Ja informacion 4
contippacion, ‘ . : )

Tigns 3D.DIAS DE CALENDARIO dospuds de queé fa snirsguan ssfa citaeldn y papalos lagales pare pratentar una fsplasta por ssceito en aslo
wora Yhsdet gue seenlregie Una.coplesi darmsndenty. Una tarta o una Harnadn iolafénica no io protagen. St mspuasta porasoifp fiehe qué eslar
ar foriald fagal corrgals i desea gUs provesen. supako st la aoria. ES posibie que haye i formutaiio Gue usted pliada usarpis sl refpuesia,
Pugde enconltal 6sios formilanos de fo corte y ings informacion en el Cenlrg de Ayidy de las Cortes do Callfornita i sucoria.oa,goy), enls
bilslisens de leyes de Sy condade o en.la corte que.fe guede mas carca, 8i no pueds pagar fa ctiote de presentacisy, phila al setretario do J corte qua
la dé un fofmulario-de oxencién de pagn de cuoles. SIno prasenta su respussia a lampo, puada pardor v easo por incumplimiento y 12 sorie v paOrE
Jquiter' $u susldo, dineioy biehes sin mds etvanencis.

“Hay piros reguisitos-fegales. Es moomentlable qbe tame v on ebogado inmedistomente, Si no eonves o Ub abiogady, pueds fiamar & iy sewvico os

remisisin 4 alingatios. Sino puede pagar a un shogado, 8s positie que cumpla on jos raguisitos para oblener sewvicios lagales graivites:doe un

pragrain de-servicios fegales sin fines de luero, Puode encontrar 95108 gripws sin finas de ficro sn &l sitlo weh de Galiforslo Légal Services,

v fawhiolpbalifornia.org), en sf Cenlro e Ayuds de las Corles da Califwmia, {www.sucarte.£8.90v) 0 ponidndusa en contacto.oon 1 corle 6 of
caleglo do sbogados focoles. AVISOr Por sy, 12 corly Fons derecho reglamar Ins tiiofas y fos tasios eXenlns porimpaner un gravemén sobre

cualguiar recupermaion.de $10,000.6 mds ds wolpr reclbida mediants uracuards o tina contesitn ta aibliae en up case dedaregho oivil Fone gtis

pagar ol gravamen de:{s uore snfes dgque ia corls puoda tesachar sl caso: | e e e
The name-and addrass, of the courtls;. o ’ o ‘ C 7 1CASE NUMBER: (Némaro del Cado):
{E! nombre y directlon de la corte es): HISTCV44475

. Stantey Mdsk Couirthouse, 111 North Hill Street, Los Angeles, California 50012

The name, addreéa, snd telephene number of plaintiffs attorney, or plaintiif without an aftoiney, is! (E1 nomire, la direccién y.éf atimero
o {aléfonc del abogade dal domandents, o del defnandanie que no liens abogado, vs):

Yates, Yates Litigation; 1 tura Botlevard, Sult  Tenth Floor, Encing, CA 91438 {818} 381.5801 .
Jokn Yates, Yales Liflgation; 16000 ventura Boulevard, Suite 1000, Tenth Floa %Lng*ﬂ,%a%r 0L ég 4 is%‘es% lc_egr_ | Clorkcof 193‘3,%"}9

Bod

DATE: 1272 ' e ‘
{;fééha; Xz s L %ﬂ’agm} o SergioRUZ adunt)
{For proof of service:of this summons, use Prool of Service of Summons (form POS-010}.) _ -
{Para prueba de entrega de esta oitation use ef formiulario - Proof of Setvice of Summonsg, {POS-074);)
' 7 NOTICETO THE PERSON SERVED: You are served
1. [~} &6 an individuat defandant, _
-2 [T s the porson sued under the ﬁcﬁticﬁsf_a_mé of {specii): . o
3, "‘_xzn’be;haifof{s;secmm&ﬁ t’“\{’*&"eﬁa’ L.
under: [TX] GG 448.10 {corporation) {77 CCP 41680 (reinor)
. CCP 416.20 {defunct corporafion) {1 ©eP 416.70 (conservaies)
) GGP 415,40 (assodlation or parinershipy [} CCP 416,90 (authorized parson)
o [T other fspecify);
L. —— 4. [} by personal delivery on {dale) S
gmnw mcg’:ﬁ to;{ m&g tse SHMMQﬁS Lo of Trd Fwo_ea‘::: 3-% ::3;2; -;ii_
SUM-00 {ReV, oy &, 2008]

Par your protection and privacy, please piess the Clear
This Form button aftervou have prinded the forn.

Traid [ Save thin farm 1 - ErEEREE e
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VOLUNTARY EFFICIENT LITIGATION STIPULATIONS

Tha Early Organizational Meeting Stipulation, Discovery
Resolution Stipulation, and Molions in Limine Stipulation are
yeluntary stipuiations enterad Into by the parlies. The parlies
may enter Il ona, twe, or b tree of the stipulalivns;

| however, they may not alier the stiputations’ as writlen,
hesauss the Courl wants to ensure unfformity of application.

These sHpulafions are meant fo encourage cooperstion
batween the perfies and o asdist In resohving lssues In &
raannar that pramoles soonomic case resalutfon and judiclal
afficianay.

The followiny organizafions endorse the goal of
promofing sffclency In Wgstion and ask Wt cobnsel
consider using thsse stlpulabors as & volunfary way o
promple commurioalions and proceduras ameng sounsel
and Wwith the court to falrly rosolve Issues in their Gases,

$Los Angelas Covnty Bar Assoclation Litigation Section®

& Los Angsles County Bar Assoslation
Lahor and &nﬁ?ayﬁlam Law Bactiond

$Consumer Attornsys Association of Los Angeles®
S Southem Cslifornia Defense Counsal$
& Association of Business Trial Lawysrs €

$California Employment Lawyers Association®
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oAl Al ADCAELE FHRRTY AT aNIBAMT WRATLBAR IR Fadaisnl dar Ok’ # i Bimess
E‘M:t munsss;m H::.: FARR RO, (Oplanaige
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANGELES
COURROUSEADORESST
ELANTIE,
DEFERGANT:
CALE PR
STIPULATION ~ DISCOVERY RESOLUTION

This atipuiation is Intended fo provids a fast and informal resolution of discavery issuas
through #mited paperwork snd an informal confarence with the Coust %o aid in the
resolution of the issuaes.

The pariias agree that:

1. Prior to the discovery cut-off in this aclion, no discovery molion shall be filed or heard unless
the moving parly firsl makes a willen requast for an Informal Discovery Conlesence pursuant
i the: terms of this stipulalion,

2. Al the informal Discovery Conferance the Courd wil) consider the dispule presenied by parlies
and dalemmine whether il can bo tasolved informally. Nothing set ferth hereln will preciuda a
party from making a record al the concusion of an Infesmal Discovery Confarancs, allher
oratly or In wriling.

3. Following a reesonable and good faith attempt at an informal rasolulion of each lssue o be
presented, a parly may request an Informmat Discovery Conference pursuant 1o the fellowing
procadures:

a. The party raquesting ihe Informal Disgovary Conlerence wilk:

. Flla a Request for Informal Discovery Confarence with tha cleri's office an the
approved form {capy altached) and dellver a courlesy, conformed copy lo He
assigned deparlment;

fi. Include a biel summary of the dispute and spocify the rellef requesled; and

M, Seme the opposing parly pursuant lo any authorized or agreed methed of servica
that ensures that the opposing parly recelves the Requesl for Informal Discovery
Conference no later than the nexi court day foliowing tha fiing.
b, Any Answer to a Request for Informal Discovery Conlerence must:
i Also be fited on the approved form {copy atlached);
. includa a brisf summary of why the requested /eflef should be denied;
“TAEWV 638 [new,

}
gﬁc% 0411 STIPULATION - DISCOVERY RESOLUTION fogn 113
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BN HIE LASE AAOTR

. Be filed wilhin two {2) courl days of racaip! of the Request; and

Iv. Be served on the opposing parly pursuant lo any authorized or agreed upon
methad of service thal ensures that the opposing party racelvas the Answer no
tater than the next court day loliowing the fillnp.

¢ No other pleadings, Incluging but nol limited 1o exhiblls, declarations, or altachments, will
be sceapled. )

d. if tha Coutt has not granted or denled the Requsst far Informal Discovery Conlarsnce
within 1en (10) days following lhe fling of the Request, then it shall be deemed (o have
been denied. i the Court acls on the Reguesl, the pariss will be nafified whether the
Renuest for Infosma} Discovery Conierence has been granted or denied and, if granted,
the dale and time of the Informal Discovery Conference, which must be within twanty {20}
days of the fiing of the Reguas! for informal Discovery Conference,

o, If the conference Is not held witihin twenty (20} days of the filing of the Request for
Infarmat Discovery Conference, unless axlendad by agreament of the pedles and the
Court, then the Requast far the Informal Discovery Conferenca shail twe deamad lo hava
been denled &t that time.

4. i (a) the Courl has denled » conlererice ur (b} one of ths ime deadlines above has explred
without the Cour having acted or (¢} the Informal Discovery Conlerence is concludad without
resolving the dlsputle, then a parly may file a discovery mollon lo address unrasolvad issues.

§. The pariss harshy further agrea that the lime for making a malion to compel or other
discovery motion is tofled from tha data of fling of the Request for informat Discovery
Confarance unill {a) the request Is denied or deemad denled or {b) twenly (20} days after lhe
filing of the Raquast for Informal Discovery Confarence, whichever is eavlar, unless extendad
by Order of the Court,

it is the undarstanding and Intent of the pariles lhat thls stipulation shall, for each discovery
dispute 1o which it applies, conslitute a wriling memorializing a “specific fater date to which
the propaunding jor demantiing or requesting} party and tha responding party have agreed in
weiling,” within the meaning of Code Civil Provedure seclions 2080,300{c), 2031.320{c), and
2033,280{c).

8. Nothing herein wil praclude any party liom applying ex parte for appropriate rellef, including
an order shortaning time for & molion lo be heard conceming discovary.

7. Any parly may lerminete ihis sliputalion by giving twenly-one {21) days nolice of inlent lo
lerminate the stipulation.

8. Ralerances lo “days” mean calendar doys, unless otharwise noted, I the dale for performing
any act pursuant to this stipulatien falls on 2 Satyrday, Sunday or Court holiday, then the fims
far performing that act shall be extended lo the next Coust day.

LAV O36{n
LASE Am(wmwﬂ STIPULATION ~ DISCOVERY RESOLUTION
For Qpllonn! Use PageZof3
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AnArime cATX dEATMR

Tha following parlies stipulate:

Date; .
w
PR CRPRNT AR e TORREY LORGANNIER
Date: .
&
T (TYPE CRPRAINT NAME] T - TATIORNEY PR DSF FROANT
Dale: .
=
[A}¢ [ =3 iﬂi iﬁﬁﬂ&!’ FOR DEFEMIANTY
Datet .
”~
e FE GR AT RANE e RV FOR GREERRNY
Date: .
rd
iﬁﬁgﬁﬁﬁlﬂ?NM} TAVIORNEY Fon )
Data: R
»
ﬂYﬁEOﬂPﬂMM} Mﬂﬁmfﬁﬁ J
ale: )
" r
{TYPE OR PAGT NAME} (AE TCRIIEY FOR )
)
LAGV O3 (row)
LASE Apmivon oAty STIPULATION - DISCOVERY RESOLUTION

Fagaaald
For Oplinnal s e
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TELHFHONE
EMALADORESS :
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANGELES
[ COURTHOIRE ACTRERS = o

WAL A0 ALTRE 4SO g Lil-ir] BHAUICRAE AR Hisaryind lar Ty a4 By

N FAXNO. [Opicad):

"PLAINTIFF;

| CEFERDANT:

STIPULATION ~ EARLY ORGANIZATIONAL MEETING

This stipulation is intended to encaurage cooperation among the partias at an ealy slage in
the litigation and to assist the pariies in efilclent case resolulion.

The parties agree that;

1. The pariles commil fo conduct an initflal conference (in-person or via ieleconference or via
videoconference) within 15 days from the data ihis stiptiallon & signed, o discuss and consider
whather thers can ba sgreamsnt on the fofjowing:

a,

g.

Aro mollans 1o challenge the pleadings necessary? i the issus can be resalved by
amandment as of dght, ar if the Coud would allow (eeva {6 amend, could an amended
tomplaint rasalve most or all of the issues a demurer might otherwisa ralse? If so, iha parlles
agrae to work through pleading issues so that 2 demumer naad only raise issues they cannal
rasolva, s tha lssue that ha defendan! sesks to rilse amenabla lo resclulion on demurrar, o
would soma ather ype of mation bo preferable? Could a voluntary tergeted exchange of
documents or Information by any patly cure an uncertainty in the pleadings?

Initia) mutual exchanges of dosumanls at the “core® of the litigatlon. {Far axemple, in an
employmant case, the employment records, personnel lile and documents relaling to the
canduct In quastion could be considered "core.” In a persona! Injury case, an insident or
police report, medical records, and repalr or maintenance records could bs considered
‘core.”);

Exchanga of names and contact information of wilnesses;

Any Insurance agraemen! thal may be avallable to satisly part or all of 3 Judgment, or to
Indamnify or relmburse for payments made o satisfy a judgment;

Exchanga of any othar informaticn that might be helpful lo facilitate understanding, handing,
or rasolsilion of tha casa In a manner that preservas abjections or priviieges by agreement;

Controlling Issues of law that, if resoived early, will promuote efficfency and economy In other
phases of the case. Also, whan and how such issuss can be prasenled lo the Court;

Whether or whon the cass should be schedided wilh a sellfement officer, what discovery or
court rufing on lega! issues Is reasonably required fo make saltiement discussions mesningha,
and whather the patiss wish ta use a siting Judge or a private medialor o other oplions as

D ey L STIPULATION — EARLY DRGANIZATIONAL MEETING
For Optionsitise Feagatol2
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Dol e TAL{ R,

discussed In the “Afiernaliva Dispule Reschtion (ADR) informalion Packags’ served with the
complalnt:

h, Computalion of damapgss, including documants, not privileged of protactsd from disclosire, on
which such computatlon is based;

I, Whether the case Is sullabla for the Expadited Jury Trial procedures {sea Infarmation al
wwwlacourt.org under "Civi and then under “General Informelion”).

2. The time for a defending pany to raspond o a compleint or cross-complaint witt be extendad
1) a— for the complaint, and for the eross-

TRGERTONE) 5 T A
complatnt, which Is comprised of e 30 days to respond under Govemment Code § 88816(h).
and the 30 days pamitied by Code of Chii Precadure section 1054(a), goed causs having
bean found by the Civit Supervising Judgs due to the casa managemeni bansfis provided by
this Stipulation. A capy of the Gensml Order can be found at www.lsoaur.org under “Chir,
click on *Ganeral Infornafion®, then click on “Voluntary Efffclant Likgation Stipulations”.

3 The paries will prapare a joint report tled *Joint Status Report Pursusnt to initial Confesenca
and Early Organizallonal Meating Stipulation, and if detired, a propused order summarizing
resulls of their meet and confer and advising the Caurt of any way &t may assist the parties’
efficient conduct or rasolution of the case. The parties shall altach the Jolat Status Report to
the Case Manspemont Conference siatement, and file the documenls when {he TMC
stalament is dun,

4 Referances to *days” mean calendar days, unless otherwise noted, 1 the dale for perorming
any act pursuant {c this stipulation falls on s Saturday, Sundsy or Count holiday, then the lime
for performing that act shall be extended 1o the next Cour day

The following paties stipulate:
Dalo:
¥
~T T (IYFE OR PAINY NAME) TATTOANEY FOR PLARNTIFE]
Date:
> i ——— el i e A TP ——y
e — [TYPE OR PRINT NAME) (ATTORNEY FOR DEFENGANT)
1-H
>
o (TYPE OR FRINT NAME) T TTATTORNEY FOR DEFENDANT) —
ales s
{TYPE OR PRINT NAME) ' T {AVTORNEY FOR DEFENDANT)
Dale:
>
T T [TYPE OR PRINT NAME} {ATTORNEY FOR )
Dste:
[IYPE OR PRINTNAWE) “TATIORNEY FOR ]
Dale:
>
=TT {TYPE OR PRINT NAME) {AYTORNEY FOR. [}

“TEV BRI
VIS STIPULATION - EARLY ORGANIZATIONAL MEETING age 2012
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ﬁmnmémgkmh %
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANGELES
[ETUANTOUAE AORESET

of ATHlY ETATR BARIAKELR Prasesiect 10 Ut F b Tlaors

MO MO FAR N[Oy

PLNTIE:
" GEFENGANT,

INFORMAL DISCOVERY CONFERENCE R
{pumuvani (o the Ciscovery Resolution Stipwation of e parios)

This documant refates {o:

B Reques! for Infermal Discavary Conlerence
Answer to Raqusslt for infarmal Dlscovery Confarence

Dasadiine for Court to decide on Reguest: {insen daln 10 calendar days foloning Ring of
ik Raguas()

Deadiine for Cour to hald informatl Discovery Conference: fnsad dals 20 clandar
dayx followdng fEing of the Requasil,

For a Request for Informal Discovery Conferance, hrlefly dascribe the nature of the
discovery dispute, Including the facts and lagal argumenis at issue. For an Answer ta
Request for informal Discovery Conforence, briefly desaribe why the Court shauld deny
the requested discovery, Including the fasts and legal arguments at Issue.

prrdvaline INFORMAL DISCOVERY CONFERENCE
%ﬁ&mﬁﬂo"‘"’ (pureuant 1o the Discovery Resolulion Stipulation of the pares)
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UL ED L2l ATAE AA7 MANDIR St i Dok » Fla oy

TELEPHUHE D2 FAX HD [Oplionci};
E-URNI. magss 5 :

SUPERIOR couiz'r OF CALIFORNIA, COUNTY OF LOS ANGELES
"COUMTHOUSE ADDHERS: —

RO
e e

SRR
STIPULATION AND ORDER — MOTIONS IN LIMINE

This stipulation is Intended to provide fast and informal resolution of evidentiary
issues through diligant sfforts to define and discuss such jssues and limit paperwork.

The parties agree that:

1. Atleast ____ days before the final slalus conference, each parly will provide all other
parlles with a jist containing = one paragraph explanation of each proposed motion in
Himine. Each one paragraph explanation must identiy the substance of a single proposed
molion In limine and the grounds for the proposed motion.

2. The partles thereafler will mest and confer, either in person ar via leleconference or
videcconference, conseming all proposed molions in limine, In that meet and confer, tha
parties wit determine:

a. Whether the paries can siipulate 1o any of the proposed molions, If the paries so
stiputale, thay may file a stipulafion and proposed order with the Court.

b. Whelher any of the proposed moflans cen be brisfed and submilled by means of a
short joint stalemeant of issues. For each molion which can be addressed by a short
joint statement of issues, a short joint statement of issues must be filed with the Court
10 days prior to the §insl slatus conference. Each side’s porlion of the short jaint
siatement of Issues may nat oxcaed three pages. The parfies will meet and canler to
agree on a dale and manner for exchanging the parties’ respective portions of the
short joint statement of issues and the process for filing the shost joint statement of
issues. :

3. All proposed motlens In limine that are not elther the subject of a stipulalion or briefed via
8 shorl joint statement of issuas will be briefed and filed In actordance with the California
Rules of Court and the Las Angeles Superior Court Rules.

LACIU 075 fnow

LASE Ammu%qsn STIPULATION AND ORDER - MOTIONS IN LIMINE
Fot Opbaaal tiee Page tel Z
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The following parties stipufate:

Datar
”
- [TYPC OR PRINT NANME) T IAVIORNEY FOR PLAINTIFFT
Qale:
5
'ﬂ — {IYPE OR PRINT MAME] T (ATIONNGY FOR OEFENDANT]
ole:
_ =
T YRR OR PRINT RANE) T {ATIORNEY ROR DEFENDANT)
Date; 5
{IYEE OR PRINT NAWE) _ T [ATIORNEY FOR DEFENDANT
Pata:
>
{TYFE OR FRINT RAUE) TATTORNEY FOR )
Data:
»
[TYPE UR PRINT NAME) T {ATTOHNEY FOR )
Dales
-
(TYPE OR RRINT MAMEY (ATTORNEY FOR ]
THE COURT S0 ORDERS,
Date;
JUDIGIAL OFFICER
et o STIPULATION AND ORDER ~ MOTIONS IN LIMINE Faga 252
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“THE PLAINTIFF MUST SERVE THIS ADRINFORMATION PACKAGE N\ EACH PARTY.WVITH THE COMPLAINT,
| cHOs/cOMPLAARYS st 423 s ADR IfefTiion Raékae o any new paiis e to the e
Awith the'crosscomplaiie - ,- e

Whatis ADR?
ADR helps people find solutions to thelr Jagal disputes without geing ta telal. The main types of ADR are negotiation,

mediation, arbitration and settiament conferences, When ADR Is done by phone or computer, it may be called Onling
Dispute Resolution {ODR). These "altarnatives” 1o litigation and trial are described below.

Advantgzes of ADR
s  Saves Time: ADR is faster than going o trial,
» Saves Monay: Partles can save an court costs, attorney's faes and witness feas,
s  Keeps Control with the parties: Parties choose thelr ADR process and provider for veluntary ADR,
¢ Reduces stress/protects privacy: ADR is done outside the courtroom, In private offices, by phone ar online,

Disadvantages of ADR
s Costs: §f the parties dp not resotve thele tispute, they may have to pay for ADR and fitigaiion and sl
+  No Public Teiak: ADR does not provide a2 public trlal ora decislon by a Judge or Jusy.

Ma of ADR:

1. Negotiation: Parties often talk with each other in person, or by phare or online about resolving thelr case with a
settlement agreament Instead of a trial, if the parties have lawyers, they wiil nugotiate for thelr clients,

2. Mediation: In mediation, 3 neutral “mediator” listens to each person's concerns, helps tham evaluate the
strengths and weaknassas of their case, and works with them to try to create a settlernent agreement thatis
acceptable to all. Mediators do not declde the outcame, Parties may go to trial if they declde not to settle.

Metiation may be appropriate when the parties

»  want to work out & solution but naed help from a neutval parson.

e+ have communication problems or strong emations that imerfere with resofution.
Mediation may aot be appropriate when the partles

s want a public trial and want a judge or jury to decide the outcome,

s lack equal bargalning power or have a bistory of physical/emotional abuse,

1ASC)

LASC OV 273 NEWB3/19
For Mandatony Use
Clifarmla Ruls of Cout, rule 3,235
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T Mhm andADRamt Bar organizations that p;oir!de :ﬁedﬁlf@@'_gi-ay;bé féur_id onthe ,In@ejr’ﬁet;

3, Arbitration: Arbitration Is less format than trial, but iike trlal, the partiss preseat evidence and arguments to the
parson who decides the outcome. In “binding” arbltration, the arbitrator's decision is final; there Is no right to
trial, in “nonbinding® arbitration, any party can request a triaf after the arbitrator’s decision, For more
information about arbitration, visit hitp: W.Colns.ca. ro ~adr.htm

4, Mandatery Settlement Conferances {MSC): MSCs are ordered by the Court and are aften held close to the trial
date. Tha parties and thair attorneys meet with 2 Judze or settlement officer who does not make a decision but
assists the parties In evaluating the strengths and weaknesses of the case and In negotiating a settlement.

For infarmation about tha Covrt’s MSC programs for civil cases, visit: www.laconst org/diviston/elvil/settiement

ios Angales Suparior Cowrt ADR website: www lacourt.org/division/civil/settlement

For genars! information and videos shout ADR, visit htvps/ fwwwi.courts.ca.gov/programs-ade.itm

LASC OV 274 NEW D3/30
far Mandatony Lae
Calfoiminfutes of Coun, rule 3,221
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FILED
Buperior Courl of California
County of Los Angeles

MAY 03 2019
Zherel R Carler, tive Offleer/Clerk
By. ; x __,Depuly
finda Mins
SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES

!

; EN RE LOS ANGELES SUPERIOR COURT
— MANDATORY ELECTRONIC FILING
FOR CIVIL

FIRST AMENDED GENERAL CRDER

i

On December 3, 2018, the Los Angeles County Superior Court mandated electronic filing of all
documents in Limited Civil cases by litigants represented b'y attorneys. On January 2, 2019, the Los
Angeles County Superior Court mandated electronic filing of all documents filed in Non-Complex
Unlimited Civil cases by litigants represented by attomeys, (California Rules of Court, rule 2.253(b).)
All electronically filed documents in Limited and Non-Complex Unlimited cases are subject to the
following: ’

1) DEFINITIONS

a) “Bookmark” A bookmark is a PDF document navigational tool that allows the reader to
quickly locate and navigate to a designated point of interest within a document.

b) “Efiling Portal” The official court website includes a webpage, referred to as the efiling
portal, that gives litigants access to the approved Electronic Filing Service Providers.

¢) ‘“Blectronic Envelope™ A transaction through the electronic service provider for submission
of documents to the Comit for processing which énay contain one or more PDF documents
attached.

d) “Electronic Filing” Electronic Filing (eFiling) is the electronic transmission to a Court of a

document in electronic form, (Californiz Rules of Court, rile 2.250(b)(7}.)

}
FIRST AMENDED GENBERAL ORDER RE MANDATORY ELECTRONIC FILING FOR CIVIL
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2019-GEN-614.00
1 ) “Electronic Filing Service Provider” An Electronic Filing Service Provider (EFSP) is a
2 person or entity that receives an electronie filing from a party for retransmission to the Court.
3 In the submission of filings, the EFSP does so on behalf of the electronic filer and not as an
4 agent of the Court. (California Rules of Court, mile 2.250{b)(8).}
5 f) “Electronic Signature” For purposes of these local rules and in conformity with Code of
6 Civil Procedure section 17, subdivision (b)(3), section 34, and section 1010.6, subdivision
K (d)(2), Govemment Code section 68150, subdivision {g), and California Rules of Court, rule
8 2.257, the term “Electronic Signatuse” is generally defined as an electronic sound, symbol, or
9 process attached to or logically associated with an electronic record and executed or adopted
10 by a person with the intent to sign the electronic record.
i g) “Hyperlink” An electronic link providing direct access from one distinctively marked place
12 in a hypertext or hypermedia docoment to another in the same or different document.
13 h) “Portable Document Format”’ A digital document format that preserves il fonts,
14 formatting, colors and graphics of the original sonrce document, regardiess of the appliéatiun
15 platform used.
16 il2) MANDATORY ELECTRONIC FILING
17 ‘ a) Trial Court Records
18 Puarsuant to Government Cods section 68150, trial court records may be created, maintained,
19 and preserved in electronic format. Any document that the Court receives electronically must
20 be clerically processed and must satisfy ail legal filing requirements in order to be filed a5 an
21 official court record (California Rules of Court, rules 2.100, et seq. and 2.253(b)(6)).
22 b) Represented Litigants
23 Pursuant to California Rules of Court, rule 2.253(b), represenied fitigants are required to
24 electronically file docuoments with the Court through an approved EFSP.
23 ¢) Public Notice
26 The Court has issued a Public Notice with effective dates the Court required parties to
27 electronically file documents through one or more approved EFSPs. Public Notices containing
28 effective dates and the list of EFSPs arc available on the Court’s website, at www.lacoust.org.
it
FIRST AMENDED GENERAL ORDER RE MazNDATORY ELECTRONIC FILING FOR CIVIL
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d) Documents in Related Cases
Docoments in related cases must be electronically filed in the eFiling portal for that case type if
electronic filing has been implemented in that case type, regardless of whether the case has
been related to a Civil case.
3) EXEMPT LITIGANTS
a) Pursuant fo California Rules of Court, rule 2.253(b)(2), self-represented litigants are exempt
from mandatory electronic filing requirements.
b) Pursvant to Code of Civil Procedure section 1010.6, subdivision (d){3) and Califoraia Rules of
‘Court, rule 2.253(b)(4), any party may make application to the Court requesting to be excosed
from filing documents electronically and be permited to file documents by conventional
means if the party shows undue hardship or significant prejudice.
4) EXEMPT FILINGS |
a) The following decuments shall not be filed electronically:
i)  Peremptory Challenges or Challenges for Cause of 2 Judicial Officer pursuant io Code of
Civil Procedure sections 170.6 or 170.3;
iiy Bonds/Undertaking documents;
jiy Trial and Evidentiary Hearing Exhibits
iv) Any ex parte application that is filed concurrently with a new complaint including those
that will be handled by a Writs and Receivers depariment in the Mosk conrthouse; and
v) Documents submitted conditionally under seal. The actval motion or application shall be
electronically filed. A courtesy copy of the electronically filed motion or application to
submit documents conditionally under seal must be provided with the documents
subsnitted conditionally under seal.
b) Lodgments
Documents attached to a Notice of Lodgment shall be lodged and/or served conventionally in
paper form. The actual document entitled, “Notice of Lodgment,” shall be filed electronically.
]
i

3
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§) ELECTRONIC FILING SYSTEM WORKING PROCEDURES

6)

Electronic filing service providers must obtain and manage registration information for persons

and entities electronically filing with the court,
TECHNICAL REQUIREMENTS

2)

b)
)

d)

€)

)

Electronic docurnents must be electronically filed in PDF, text searchable format when
technologically feasible without impairment of the document's image.

The table of contents for any filing must be bookmatked.

Electronic documents, including but not limited 1o, declarations, proofs of service, and
exhibits, must be bookmarked within the document pursuant t¢ California Rujes of Court, rle
3.1110()(4). Electronic bookmarks must include finks to the first page of each bookmarked
itern {e.g. exhibits, declarations, deposition excerpts) and with bookmark titles that identify the
bookedmarked item and briefly describe the item.

Attachinents to primary documents must be bookmarked. Examples include, but are not
timited to, the following:

§)  Depositions;

ii) Declarations;

ii) Exhibits (including exhibits to declarations);

iv} Transcripts (including excerpts within transcripts);

v} Points and Authorities;

vi) Cizations; and

vii} Supporting Briefs.

Use of hiyperlinks within documents (including attachments and exhibits) is strongly
encouraged.

Accompanying Documents

Bach document acompanying a single pleading must be electronically filed as & separate
digital PDF document.

Multiple Dacuments

Muitiple documents relating to one case can be uploaded in one envelope transaction.

4
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h) Writs and Abstracts
Writs and Abstracts must b submitted as a separate electranic envelope.
i} Scaled Documents

If and when a judicial officer orders documents to be filed under seal, those documents must be

filed electronically (unless exempted under paragraph 4); the burden of accurately designating

the documents as sealed at the time of electronic submission is the submilting party’s
responsibility.
i) Redaction
Pursuant to California Rules of Court, rule 1.201, it is the submitting party’s responsibility to
redact confidential information (such as using initials for names of minors, using the last four
digits of a social security namber, and using the year for date of birth) so that the information
shall not be publicly displayed.
7y ELECTRONIC FILING SCHEDULE
a) Filed Date

i) Any document received electronically by the court between 12:00 am and 11:59:59 pm
shall be deemed to have been effectively filed on that court day if accepted for filing. Any
document received electronically on a non-court day, is deemed to have been effectively
filed on the next court day if accepted. (California Rutes of Court, rule 2.253(b)(6); Code
Civ. Proc. § 1010.6(b)(3).}

ii) Notwithstanding any other provision of this order, if a digital document is not filed in due
course because of: (1) an interruption in service; (2) a transmission error that is not the
fault of the transmitter; or (3) a processing Failure that occurs after receipt, the Court may
order, either on its own motion or by noticed motion submitted with a declaration for Court
consideration, that the document be deemed filed and/or that the document’s filing date
conform 10 the attempted transmission date.

8) EX PARTE APPLICATIONS
2) Ex parte applications and all documents in support thereof must be electronically filed no Iater

than 10:00 a.m. the court day before the ex parte hearing.

5
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b) Any written opposition to0 an ex parte application must be electronically filed by 8:30 a.m. the
day of the ex parte hearing. A printed courtesy copy of any opposition to an ex parte
application must be provided to the court the day of the ex parte hearing,

9) PRINTED COURTESY COPIES

i 2 Forany filing electronically filed two or fewer days before the hearing, & courtesy copy must
be delivered to the courtroom by 4:30 p.m. the same business day the docurmnent is cfiled. If
the efiling is submitted after 4:30 p.m., the courtesy copy must be detivered to the coustroom
byIQG:OG a.m. the next business day.

b) Regardless of the time of electronic filing, a printed courtesy copy {along with proof of
electronic submission) is required for the following documents:

)  Any printed document required pursuant to a Standing or General Order;

#i) Pleadings and mations (including attachments such as declarations and exhibits) of 26

“ pages or more;

fiiy  Pleadings and motions that include points and authorities;

iv) Demurrers;

v)  Anti.SLAPP filings, pursuant to Code of Civil Procedure section 425.16;

vi) Motions for Summary Judgment/Adjudication; and

il vif) Motions to Compel Further Discovery. :

c) Nothing in this General Order precludes a Judicial Officer from requesting a couriesy copy of
additional documents. Courtroom specific courtesy copy guidelines can be found at

H www.lacourt.org on the Civil webpage under “Courtroom Information.”

10) WAIVER OF FEES AND COSTS FOR ELECTRONICALLY FILED DOCUMENTS

a) Fees and cosls associated with electronic filing must be waived for any litigant who has
received a fee waiver. (California Rules of Court, rules 2.253(b)(}, 2.258(b), Code Civ. Proc. §
1010.6(d)2).)

b) Fee waiver applications for waiver of court fees and costs parsuant to Code of Civil Procedure
section 1010.6, subdivision (b){6), and California Rules of Court, rule 2.252(f), may be

electronically filed in any authorized action or proceeding.

6
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{ 111) SIGNATURES ON ELECTRONIC FILING
2 For purposes of this Genetal Order, all electronic filings must be in compliance with California
3 Rules of Court, rule 2.257. This General Order applies to documents filed within the Civil
4 Division of the Los Angeles County Superior Court.
A
6 This First Amended General Order supersedes any previous order related 1o electronic filing,
7 |} and is effective immediately, and is to remain in effect until otherwise ordered by the Civil
8 {{ Supervising Judge and/or Presiding Judge. .
9
10 {{ DATED: May 3, 2019 W
! /
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Yates Litigation
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9STCV44476
Assignad for all purposes 1o: Stanley Mosk Courthouse, Judiclal Officer: Rober Draper

John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: {818) 381-5891

Fax: (818) 561-3925

Mobile: (213} 360-4425

|| Email: jyates@yateslitigation.com
Attomeys for Plaintiff
Benjanin Pouladian
SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES

Benjamin Pouladian, CASENO.:

Plaintiff, UNLIMITED JURISDICTION
vs. Complaint for:
Deco Enterprises, Inc.; Craig Allen; and Does 1 (1)} Breach of Contract
through 10, inclusive {2) ‘éfziglaztion of California Labor Code

0!
Defendants. (3) Fraudulent Concealment
(4) Intentional Infliction of Emotional
Distress

(5) Conversion

Plaintiff Benjamin Pouladian (Pouladian”) for his complaint against Deco Enterprises, Inc.,
Craig Allen, Daes 1 through 10, and each of them, alleges as follows:

1. Pouladian is 2 Founder and President of defendant Deco Enterprises, Inc. (*Deco™)
for approximately 14 years, beginning in 2005, Pouladian resigned as President in August 2019.

2. Deco is a California Corporation headquartered at 2917 South Vail Avenue inthe
City of Commesce. Deco is in the business of manufacturing and distributing lighting fixtures for
residential, coramercial and industrial applications.

3. Craig Allen (“Allen”) is the Chief Financial Officer of Deco.

1L
COMPLAINT FOR DAMAGES
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4, Defendants Does 1 through 10 are persons whose names are currently unknown to
plaintiff, but on information and belief Does 1 through 10 are agents or employees of Deco, each of
whom is in some manner legally responsible for the damages Pouladian has suffered and will suffer
due to the actions of Deco.

5. For fourteen years, Pouladian’s credit cards were entrusted to Deco as business credit
cards. The company’s Accounts Payable department which reported directly to Allen, routinely
incurred substantial charges on the cards for business purposes, such as paying vendors, buying parts
and supplies, paying for business insurances, and the like. Pouladian and Deco, under the issuers’
card holder agreement, were both responsible for payment of the charges incurred.

6. Both Pouladian and Deco received the monthly statements for each credit card. For
14 years, Deco paid the monthly charges that the Deco’s Accounts Payable department incurred for
Deco’s business expenses, and invariably did so within thirty days of receipt of the statements.

FIRST CAUSE OF ACTION
(For Breach of Implied Contract against Deco Enterprises, Inc. and Does 1 through 10}

7. Pouladian incorporates by this reference the allegations of paragraphs 1 through 6 of
this complaint, as if set forth in full. |

8. Deco has used Pouladian’s American Express Business Platinum credit card,
American Express Bonvoy business credit card, Chase Ink business credit card, and Citibank Visa
credit card to make payments for and purchases of business-related items and expenses ot Deco’s
behalf. The current outstanding account balances on these cards are, respectively, $356,993.33,
$7.635, $74,596.82, and $7,022.64, for a total of $446,247.79. All balances ate currently due and
owing with inferest and penalties accruing,

2. As a result of Deco’s failure to pay the charges incurred for necessary business
expenses, Pouladian has been forced to spend his own funds to try to protect his personal credit
rating. To thet end, Pouladian has made one minimun payment on the Citibank Visa card in the
amount of $450. Pouladian also recently paid American Express $29,553 as the initial instaliment of
a 36-month payment plan to requiring payment of $10,000 in each of the next 35 months to pay off

the balance on the American Express Business Platinum credit card.
) 2
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10.  Pouladian has continued to receive monihly statements on each of these four business
credit cards. Each month, Pouladian has forwarded the statements to Deco’s CFO Allen, and
requested Allen to insiruct Deco’s Accounts Payable department to pay the statements.

11.  Despite multiple requests, Allen has not caused Deco to pay the statements, even
though, on information and belief, Deco bas funds available to pay the charges in full.

12.  Deco’s refusal to pay the debts incurred for Deco’s benefit on Pouladian’s credit
cards has exposed Pouladian to a current Hability of $446.247.79, which sum increases monthly as
the issuers add fees and interest to the statement balances.

13.  Deco’s refusal and failure to pay the balances on the four credit cards constitutes a
breach by Deco of a contract between Deco and Pouladian implied in law and from the long course
of dealing between Deco and Pouladian.

14.  Pouladian has been damaged by Deco’s breach in the amount of $30,003 for
payments made by Poutadian that should have been made by Deco. Pouladian also has a current
liability of $446,247.75 and increasing for which Deco has refused to pay.

SECOND CAUSE OF ACTION
(For Violation of California Labor Code §2802 against Deco Enterprises, Inc. and Does 1
through 10}

15.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 6 and
8 through 14 of this complaint, as if set forth in full.

16,  California Labor Code §2802(a) requires that “an employer shall indemnify his or her
employee for all necessary expenditures or fosses incurred by the employee in direct consequence of
the discharge of his or her duties, . .. ..” Section 2802(a) has been judiciaily interpreted to include
business expenses incurred by an employee, such as the hundreds of thousands of dollars of business
expenses that Deco’s Accounts Payable depariment incurred on Deco’s behalf using Pouladian’s
company authorized credit cards. _

17.  Deco’s failure to reimburse Pouladian for the credit card charges incuired for
business purposes is a violation of California Labor Code §2302.

3
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18,  Deco’s violation renders it liable to Pouladian for full reimbursement well in excess
of $400,000, interest on the unreimbursed sum, and aitorneys’ fees incurred by Pouladian to
vindicate his rights.
THIRD CAUSE OF ACTION

(For Fraudulent Concealment against Craig Allen and Doss 1 through 5}
19.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 6, 8
through 14, and 16 through 18 of this complaint, as if set forth in full,
20.  The unpaid charges on Pouladian’s credit cards began accruing in or about April
2019. On information and belief, Allen in approximately March or April 2019 had already decided
that Deco would continue to use Pouladian’s credit cards to cover its day to day business expenses
but would cease paying the charges. On information and belief, Allen’s goal was to superficially
improve the cash flow of Deco, which at the time was struggling to remain in operation after several
years of mismanagement and lack of finencial oversight by Alien. On information and belief, Allen’s
goal was also to free up Deco’s funds by not paying debts owed to Pouladian, and instead using the
money saved to increase his own salary from about $130,000 to $250,000.

21.  Allen failed to disclose fo Pouladian Allen’s intention to use Pouladian’s credit cards
for the benefit of Deco and himself, but not to pay the charges incurred on the cards.

22, Had Pouladian known of Allen’s scheme, he would have immediately terminated all
of the cards that Deco was using for day to day business expenses.

93.  AMen’s failure to disclose his intentions to Pouladian has caused démage to Pouladian
in the amount of the unpaid charges which exist only because of Allen’s fraudulent concealment of
material facts from Pouladian,

24.  Allen’s concealment of his intention to prohibit Deco from paying the charges
incurred on Pouladian’s credit cards was malicious and fraudulent, and exemplary damages should
be awarded against Allen to deter such behavior in the future.

i
I

i
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FOURTH CAUSE OF ACTION
(For Intentional Infliction of Emotional Distress against Deco Enterprises, Inc., Craig
Allen, and Does 1 through 3)

25.  DPouladian incorporates by this reference the allegations of paragraphs 1 through 6, 8
throngh 14, 16 through 18, and 20 through 24 of this complaint, as if set forth in full.

26.  Deco through its agents and employees knows that the charges currently pendiag on
Pouladian’s company credit cards were incurred for the legitimate business expenses of Deco. Deco
is clearly aware of the 14-year history of its Accounts Payable department routinely using
Pouladian’s charge cards for Deco’s business expenses, and Deco routinely paying Pouladian’s
company credit card charges within 30 days of recsiving the staternent.

97.  Pouladian has repeatedly notified CFO Allen of the pending charges and requested
that they be paid by Deco. Allen has never stated a reason why Deco refuses to pay the credit card
charges incurred and indeed has never responded at all to Pouladian’s requests. The charges have not
been paid. On information and belief, Allen has intentionally withheld payment in order to
superficially improve Deco’s cash flow, and to have funds avéilable to nearly double his own salary.

28,  Deco and Allen both know since the filing by Pouladian of a claim for the unpaid
business expenses with the California Department of Jadustrial Relations that Deco’s refusal to pay
the charges is unlawful. Allen continues te prevent Deco from paying the charges.

29.  Deco through iis agents and employees, and Allen, know that Pouladian’s mother is
currently battling cancer and that his mother’s condition i8 a serious concern for Pouladian,

30.  Deco's and Allen’s intent is to inflict severe emotional distress on Pouladian by
refusing to pay the pending credit card charges while knowing of the severe consequences 10
Pouladian.

31. Deco’s and Allen’s refusal to address, acknowledge and provide any reasonable
resolution to the outstanding balances have caused Pouladian severe emotional distress measured by

damages well above the minimurm jurisdictional amonnt of the Superior Court.

§
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32, Allen’s intention to harm Pouladian while using the funds made available by his
actions to nearly double his own salary is malicious and oppressive, and ¢xemplary damages should
pe awarded against Allen to deter such behavior in the future,

FIFTH CAUSE OF ACTION
{For Conversion against Deco Enterprises, Inc. and Does 1 through 10)

33.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 6, 8
through 14, 16 through, 18, 20 through 24, and 26 through 32 of this complaint, as if set forth in full.

34.  Deco used the information on Pouladian’s credit cards to abtain goeds and services
benefifting Deco in the amount of $446,247.75.

35.  Deco’s implied promise to Pouladian based on a 14-year course of dealing was that it
would pay all cherge’s on Pouladian’s credit cards incurred for the benefit of Deco.

36.  Deco’s refusal to pay the charges currently due on Pouladian’s credit cards constitutes
a misappropriation without Pouladian’s consent of Pouladian’s credit card information.

37.  Pouladian has paid from his personal funds $30,003 that Deco should have paid, and
Deco has wrongfully converted that sum to its own benefit.

38.  Each payment on the charges now due that Pouladian makes from his personal funds

wiil constitute a conversion by Deco of the sumn paid.

PRAYER FOR RELIEF
WHEREFORE, plaintiff Benjamin Pouladian prays for relief against defendant Deco
Enterprises, Inc., Craig Allen, Does 1 through 10, and each of them, as set forth below.

A. For a Court order requiring Deco to comply with California law and pay the credit card
charges currently pending on Pouladian’s company credit cards;

B. For damages for Pouladian’s out of pocket payments in the amount of $30,003 plus
interest thereon;

€. For additional damages for each of Pouladian’s out of pocket payments made before this
action is tried, plus interest thereon;

D. For damages for inflicting severe emotional distress on Pouladian;
6
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E. For exemplary damages on the Third and Fourth Causes of Action;

F. For attorneys’ fees as permitted by California Labor Code §2802(c);

G. For costs of suit; and

H. For such other and further relief as the Court may deem just and proper.

DATED: December 10, 2019 YATES LITIGATION

By f/

[ AP

—JOANR.VATES
Attorneys for Plaintiff
Benjamin Pouladian

7
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SHORTTITLE: Reinjamin Pouladian v. Daco Enterprsiss, Ine., et al, CASE NUMBER

Step 4: Statement of Reason and Address: Check the appropriate boxes for the numbers shown under Column C for the
type of action that you have selected. Enter the address which is the basis for the filing location, including Zp code.
{No address required for class action cases}.

ADDRESS:
 REASON: 2917 Vail Avenue
Commerce, CA 80040
01.82.83.034.06.06.37. 08.0 9,010.011.
oY ) STATE: 7P CODE:
Commerce A 20040
Step 5: Certification of Assignment; | certify that this case is properly filed in the Central District of

the Superior Court of California, County of Los Angeles [Code Civ. Proc., §392 et seq,, and Local Rule 2.3{aM1HE}].

{SIGNATURE OF ATTORNEYERING PARTY)

PLEASE HAVE THE FOLLOWING ITEMS COMPLETED AND READY TO BE FILED IN ORDER TO PROPERLY
COMMENCE YOUR NEW COURT CASE:

4. Original Complaint or Petition.

2. iffling & Complaint, a completed Summaons form for issuance by the Clerk.
3. Civil Case Cover Shest, Judiclal Council form Ch-010.
4

. ggi@! (;.ase Cover Shest Addendum and Statement of Location form, LACHV 108, LASC Approved 03-04 {Rav,
8).

Payment in full of the filing fee, unless thers is court order for waiver, pariial or scheduled payments.

m

8. A signed order appointing the Guardian ad Litem, Judicial Councli form CIV-610, if the plaintiff or pefitoneris &
minor under 18 years of age will be requlred by Court in order to issue a summons.

7. Additional copies of documents fo be conformed by the Clerk. Copies of the cover shest and this addendum
must be served along with the summons and complaint, or other inlifating pleading in the case.

CIVIL CASE COVER SHEET ADDENDUM Local Rule 2.8

LASC GIV 100 Rev. 12118 AND STATEMENT OF LOCATION Page 4 of 4
For Mandatory Use .
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SUPERIOR COURT OF CALIFORNIA Resamed T Gl 2o 3

COUNTY OF LOS ANGELES
“COURTHOISE ADDRESS: FILED
Stanley Mosk Courthouse s%ﬁg Court of Catfaeria
111 North Hill Street, Los Angeles, CA 90012 tyaf Los Angeles

' 121102019
NOTICE OF CASE ASSIGNMENT BhesfiR. Corier, Extuive Ofiow / Clak ol Gt
By Remtinds CERED  pagyay
UNLIMITED CIVIL CASE
“CASE NUMDER:
Your case is assigned for all purposes to the judicial officer indicated below. | 19STCV44475

THIS FORM IS TO BE SERVED WITH THE SUMMONS AND COMPEAINT

ASSIGNED JUDGE DEPT

ROOM

ASSIGNED JUDGE DEPT { ROOM d
¥y’ |Robert §. Draper 78 i

Given to the Plaintiff/Cross-Complainant/Atiomey of Record  Sherri R. Carter, Executive Officer / Clerk of Court

on 12/12/2018
{Date})

By Romunda Clifion

» Deputy Clerk

LAGIV 190 {Rev 6/18) NOTICE OF CASE ASSIGNMENT - UNLIMITED CIVIL CASE

LASC Approvad 05/05
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INSTRUCTIONS FOR HANDLING UNLIMITED CIVIL CASES

The fallowing critical provisions of the California Rules of Conrt, Title 3, Division 7, as applicable in the Superior Court, are summarized

for your assistance.

APPLICATION
The Division 7 Rules were effective January 1, 2007, They apply to all general civil cases.

PRIORITY OVER OTHER RULES

The Division 7 Rules shall have priority over all other Local Rules to the extent the ethers are inconsistent.

CHALLENGE TO ASSIGNED JUDGE
A challenge under Code of Civil Procedure Section 170.6 must be made within IS days after notice of assignment for all purposes

to a judge, or if a party has net yet appeared, within 15 days of the first appearance.

TIME STANDARDS
Cases assigned 1o the Independent Calendaring Courts will be subject fo processing under the following time standards:

COMPLAINTS
All complaints shall be served within 60 days of filing and proof of service shall be filed within 50 days.

CROSS-COMPLAINTS

Without feave of court first being obtained, no cross-camplaint may be filed by any party after their answer is filed. Cross-
complainis shall be served within 30 days of the filing date and a proof of service filed within 60 days of the filing date.

STATUS CONFERENCE
A status conference will be scheduled by the assigned Independent Calendar Judge no later than 270 days afier the filing of the

complaint, Counsel must be fully prepared to discuss the following issues: alternative dispute resolution, bifurcation, settlement,
trial date, and expert witnesses,

FINAL STATUS CONFERENCE

The Court will require the parties to attend a final status conference not more than 10 days before the scheduled trial date. All
parties shall have motions in Hmine, bifurcation motions, statements of major ¢videntiary issues, disposifive motlons, requested
form jury instructions, special jury instructions, and special jury verdicts timely filed and served prior to the conference, These
mafters may he heard and resolved at this conference. At Jeast five days before this conference, counsel must also have exchanged
lists of exhibits and witnesses, and have submitted to the court a brief statement of the case to be read to the jury panet as required
by Chapter Fhree of the Los Angeles Superior Court Rules.

SANCTIONS

"The court will impose appropriate sanctions for the failure or refusal to comply with Chapter Three Rules, orders made by the
Conrt, and time standards or deadlines established by the Court or by the Chapter Three Rales. Such sanctions may be on a party,
or if appropriate, on counsel for a party.

This is not a complete delincation of the Division 7 or Chapter Three Rules, and adherence only to the above provisions is
therefore not a guarantee against the imposition of sanctions under Trial Court Delay Reduction. Careful reading and
compliance with the actnal Chapter Rules is imperative.

Class Actions

Pursuant 1o Local Rule 2.3, all class actions shall bz filed at the Stanley Mosk Courthouse and are randomly assigned to a compiex
judge at the designated complex courthouse, If the case is found not to be a class action it will be returned lo an Independent
Calendar Couttroom for ail purposes.

*Provisionally Complex Cases

Cases filed as provisionally complex are initially assigned to the Supervising Judge of complex litigation for determination of
complex status, If the case is deemed to be complex within the meaning of California Rules of Court 3.400 et seq., it will be
. randomly assigned to a complex judge at the designated complex courthouse. If the case is found not to be complex, it will be
retumed {0 an Independent Calendar Courtroom for alf purpases.

LACI 180 (Rov 6/18) NOTICE OF CASE ASSIGNMENT - UNLIMITED CIVIL CASE
LASGC Approved 05106
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Etotirostcally FILED by Suparicr Court of Calilornia, County of Las Angeles‘on_‘l_mm?ﬁm#?ﬁ Sheni R, Caner, Execuliva Officet/Clork of Caur, by 8. Rulz,Bopuly Clerk

S S SUM-100
SUMMONS A 15010 AAGa oD BE L LSRTE)
{CITACION JUDICIAL) - .
NOTIGE TO DEFENDANT: '
(AVISO AL DEMANDADO):

Deco Enferprises, Inc.; Gralg Aﬁen; and Does 1 through 10, inclusive,

YOU ARE BEING SUED BY: PLA?NTIFF‘ ,
(LO ESTA DEMANDANDO EL DEMANDANTE):

Banjam i‘t Pouliadian

GTfCﬁ‘s’ou havg betn suedc Thocoart may ﬁeude agamst you wﬂhaul ynur bemg feard unteas ycu ras;mnc within 30 days. Read the Informalion
hﬁimf.u

You have 30.GALENDAR DAYS after ihis summons and logal papsrg are served on you to file.a writién responss a1 tils cour and have & copy
sapead on the plalntiff. A letler or phone call wilf nol protect wou. Your writien rasponse mast be In peopar togal form if vou wang the court fe hear your
casa, Theremay be 2 court form thel you san use far your response. You can find these court.forms and more iformation ot the Calfiorsia Gourls
Oniine Seif-Help. Center (wwwicoupinf.cd, gozifsefﬁm&:} your counly taw librery, or the sourihouse nearbst you. i you cannot pay the fillng fes, ask s
coufl tlork for 8 fea walvef Jorms. i you do nat file your res;mnse on fime, you may fosa the case by defauit, and your wages, moniy, amd propeny may
ibe laken without funther wsming from tha court,
There are ulher fegal sequirements. You may wani io oall an affemsy right away, If you b not know an afloriwy, you may want i cali an atiornsy
- [refarral servive. i you cannod afigrd an sttormay, you may be-eligibie for free Tegal services from.a nonprofit legal Services program. You ean focale
thess nonprolil groips a1 the Galifornia i.egal Servines Web sile {wwwrlewhelgeaiformiz.omg; the Califoraia Courts Onfine Seli-Halp Conter
{wvinicoliriinio.ca.giv/seifeiny, or by sorftacting yeuripsal coud or cotinty bar assatiatlon. NISTE: The counl has s siatulory lien for walved fess and
casis an any sefilamant of dibliration sward of $70,000 or mare in 2 civil case: The saurl's Fon fust ba pald befora the count will dismiss the case,
JAVISO! Lo han demandado, Sl no rssponde dentro to-30 dfes 1a corle paodo decfd!: BRai-Lofig am esmch&r Sl versmn Lm 1. mfonnac!én a
canfinuaeion.
Tfane 0.DIAS DECMMDARIO despaés de sl eniraguen es!a cﬂamﬁn ¥ papelas iaga!as pad pzra&en!ar una mspusafa por aamfo sa es!a
oy Y hacer gua se shirgue Bng-tople al denandanio. Lna carfao una llamada leleionica no e pioleget. St TESPUIBSLE POF eSCiity Hong que estar

n forsnala lagat sorracio of dekea quo piveesen 8L aso &1 T eorte. Es pbsihie qua hoya un: formulariy gue | tisted pueds usar 285U 7esplasls, .
Puadp enconirar estps formularios de J5.code-y més Infarmacidn en ol Cenira.de Ayuda da Jas Coites.ds. Galifomis furiw, sticorte.Gagov), enla,
Ihibfioiecs de. isyay do sy sondads 6.8 fa oMo que fe quads b cerca. S no puede pagir ts sunts de: ‘praseniacion, plfe.al sectelario de'la sorls gile
fa 88 U formuﬁan‘o desxenicln da'pagn da cuoias. S Ao prasanta-st respuasra a fiampo, puads. perdare! cas0 por ;rwump!fmlem ylatods Is podrs
uiter sit sueldo, dingro y blanss sinmas adveransla,

fay oiros faqulss‘fos legales, Es focomendable qus Hame a ui abngarlo inmatﬁaiamanf& &i 16 EoRooa & it abogédo, muedé-famara un. Seovido de
romisian & shogatiog. Siog puete pagar.a 1 sbigeds, #s posible giis sipla ¢on fog, requisiios pars bblener serdclos fegales yrstulrss e un
pragizma de sarviclos legiles oin tifes e lucro, Pusds encontrar 65105 grupos sin fines e fucrd.on-al sitio web.de. Californla, Lepal. Servicss,
(www.fawheipcafﬁbmm.om}. &n ol Dontio de Aytioa da las Cores de Gelifomia, fwiw.sacorte.cagoy) o ponidridoss en omracts ban Jb-corta o &
- Jeoleglo de.abogados lacales, AVISO: Fori lay, 1o corte liens. de.renha a.tholiimarlss ciiotas yios pestos ekenios por {mponer un gravemish sgbre
{cudiquior raciipsracits do $10,000 6.més de valor recibids medients un apyerdo o A conceslén 4o atbitraje eﬁ up 6aso de derat:ho &ivil, Tiene qus

patiar gl gravartion <6 Io sorie antes de quela eorls puada d&secﬂar ol ¢ caso, _

The rave and address of the courtis; ) T CASE NUMSER (Namefo del Casa)
{ET nopnbre y-dlracoion de lg. corle es)t ‘ 195;;-(;\;4 44; 5

Stanlay Mosk Gounhcﬁsa. 144.Nordh Hiii Swest, Los Angeies Caliifornia: 90012

The name, address, arad telaphoria, numhar of plaintiffs attorney, or piaimiﬁ wmmut an. aﬂomey, i (Ea' nombrs, la dimncfén y ol ndmero
e re!éfono dal atsogada dei deimandanie, o del demandants giis no-diene ahagado, B8l
Jahn Yates, Yates L!ﬂga!iun, 1590& \fsmu;a Boulevard Buite 1000, Tenily Floor, E cma, ;i%? ?a % i 891

; . Bt f Clerk of §3Lmy
DATE: ) . ) Cle ric
Fashe raaame - . L eewelay | Serdio Ruiz. {dinto)
* {For proot af e semce of tbfs summons, tise Proofof Sewloe 5f Szammms (fam POE-010). )

{Pare pmeba de emrega g esta cilatién usé el formiulario. Frook of Senvite of Sumions, {POS- 070).)

NBT!CE TOTHE ?ERSOFI SERVED You are sarved’
A % ‘85 an-individust defandant.
2 #5 the parson sued under 2he g CUﬂOU‘.S name of (spscify?
3 T on behsif of (specify}
~ - under: [} COP 416,10 {corporstion). [ GCP 416,80 {minat)
© [[7] CCP416.20 (defunct coipafalion) 1.1 CCP 416.70 {consarvatee)’
[T cCP 21840 (association ovpatinership) [ ] GOP 476.90 {authorlzed petson)
o jother (specifid:
. e -4 ‘ by persnna% ﬁelwsry on {dals) , , ‘ -
Fam Mggﬂ&;ﬁ ﬁif Mmdmw Uss ‘ SUMMONS B o o : Lot 1 ikl F:oceﬁn;ﬁ!j ﬁfi ;ﬁ | ‘

SURLRE o, Joly ’6,2009]

For youy protactinn and privagy, p!sase ‘prgsa fhe. Clear -
This Form button affar you have printed the form. ’

w1 | Save this form |




Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 52 of 349

SUM-110
SUMMONS ol BT RE  e
Cross-Complaint
(CITACION JUDICIAL-CONTRADEIMANDA}

NOTICE TO CROSS-DEFENDANT:

(AVISO AL CONTRA-DEMANDADO):
BENJAMIN POULADIAN, A KA., BENJAMIN PETERSEN, an individual; EDITH
POULADIAN, an individual; and ROES 1 through 20

YOU ARE BEING SUED BY CROSS-COMPLAINANT:

{LO ESTA DEMANDANDO EL CONTRADEMANDANTE):
DECO ENTERPRISES, INC., a California Corporation; ABS CAPITOL, LLC, a California
limited liability company; BABAK SINAL, an individual

You have 30 CALENDAR DAYS aftar this summons and lagal papers are served on you to file a written response at this court and have a
copy $arved on the cross.compilainant. A letter or phone cali will not protect you. Your written response must ba in proper legal form if you
want the court to hear your case. Thare may be a court form that you can use for your respense. You can find these court forms and more
Infosmation at the California Courts Onilne Self-Help Center {www.courtinfo.ca.gov/seifhalp), your county law library, or the courthouss
nearest you. If you cannot pay the filing fee, ask the court clerk for a fee waiver form. if you do not fils your response on time, you may
lose the case by dafaull, and your wages, monoy, and property may be taken without further warning from the court.

There are other legal requiremonts, You may want to call an attorney right away. if you do not know an attorney, you may want to call an
attornay referral service. If you cannot afford an attornay, you may be ellgible for free tegal services from a nonprofit legal services
program. You can lecate these nonprofit groups at the California Legal Services Wab site fwisw.lawhelpcalifornia.org), the Californla
Courts Online Self-Help Center {www.courtinfo.ca.gov/selfhelp), or by contacting your local court or county bar assoclation. NOTE: The
court has a statutory llen for waived fees and costs on any settlsment or arbitration award of $10,000 or more [n a ¢ivil case. The court's
fien must be paid before the court will dismiss the case.

Tiena 30 DIAS DE CALENDARIO después de que jo entreguen esta ciacion y papeles legales pare presentar una respuesta por asgrito
en asta corte y hacer que se entrogue una copla al contrademandante. Una carta o una lfamada telefdnica no lo protegen. Su respuesta
por escrito tlene que estar en formato legal correcto si desea que procesen su caso en fa corte. Es posible que haya un formulfario que
usted pusda usar para su respuesta. Puede enconirar estos formularios de la corte y més informacién en el Centro de Ayuda de las
Cortes de California (www.sucorte.ca.gov), en Ia bibiloteca de leyes de su condado o en ia corte que le guede mis cerca. Sino puede
pagar la cuota de presentacion, pida af secretario de Ia corte que ie dé un formulario de exencién da pago de cuotas. Sfno presenta su
respuesta a tfempo, pueda perder of casa por incumplimianio y la corte le podrd quitar su sueido, dinero y bienes sin mds advertencia,

Hay atros requisitos lagales. Es recomandable que llame a un abogado inmediatamente. Sino conoce a un abogado, puede llamara un
serviclo de remision a abogados. Sino puede pagar a un abogado, es posible que cumpla con los requisitos para obtener servicios legales
graluitos de un programa de serviclos Isgales sin fines de lucro. Pueds encontrar estos grupos sin fines de lucro en ef sitio web de
Caiifornia Legal Services, (www.lawhelpcalifomia.org), en ef Centro de Ayuda de las Cortes de California (www.sucorte.ca.gav), o
oniéndose en contacto con fa corte o el colegiv de abogados lacales. AVISO: Por lay, la corte tiene derecho a reclamar las cuolas y los
costos exentos por imponer un gravamen sobre cualquier recuperacion de $10,000 8 mds de valor recibida mediante un acuerdo o une
concasion de arhitraje en un caso de derecho civil. Tiane que pagar of gravamen de {a conte antes de quea la corte puetla desechar ¢l caso.

The name and address of the eourt is: SHORT NAME OF CASE {frem Complonly (Nombiae g9 Casol
{El nombre y direccion de la corte os): Pouladian v. Deco Enterprises, et al.
Superior Court of California - County of Los Angeles ASE FOVBER. fidmert 001 Gas0)-
Stanley Mosk Courthouse
111 N Hill St, Los Angeles, CA 90012 198TCV4A4475

The name, address, and telephone number of cross-complainant's attorney, or cross-compiainant without an attormey, is:

{E1 nombre, la direccidn y el ndmero de teléfono del abogado dsl contrademandante, o del contrademandante que no tigne

abogado, es): Amy A. Mousavi, Mousavi & Lee, LLP, 19200 Von Karman Ave., Suite 940, Irvine, CA 92612, (949} 864-9667
Thomas A. Pistone, Pistone Law Group, LLP, 19200 Von Karman Ave., Suite 940, Irvine, CA 92612, {948) 864-9660

DATE: Clerk, by . Deputy
{Fecha} ____(Secretari) (Adjunto)
{For proof of service of this summons, use Proof of Service of Summons {form POS-010).)

{Para prueba de entrega de esta citatién use ef formulario Proof of Service of Summons (POS-010).)

NOTICE TO THE PERSON SERVED: You are served

(SEAL] 1. [ as anindividual cross-defendant.
2. ] as the person sued under the fictitious name of {spsecify):

a [ on behalf of {specify);

under: £ CCP 416.10 (corporation) [[T] CCP 416.60 (minor)
1 CCP 416.20 (defunct corporation) [] CCP 416.70 (conservatee)
] CCP 416.40 (asscciation or partnership) [_] CCP 416.90 (authorized person)

[ other (specify):

4. T by personal delivery on {(datay; Page1stt
i X 1 20, 428 60, 485
Fom Adcptad o Mardatary Usa SUMMONS—CROSS-COMPLAINY Coda o Cin Procoduae, §§ 412 20. 26 80, 485

SUM.TE0 [Rav. July 1, 2005)
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SUM-100
SUMMONS oo R 2
(CITACION JUDICIAL) ’

NOTICETO [ Tt CA
{AVISO AL DEMANDADO)

Siamak Sinai; Saman Sinai;Craig Allen; and Moes 1 through 10, inclusive

# THIRD PARTY DEFENDANTS

YOU ARE BEING SUED BY RERSSMEF, THIRD PARTY PLAINTIFF
(LO ESTA DEMANDANDO EL DEMANDANTE):

Benjamin Pouladian

INGTICEYou have baen sued. The court may decide against you without your baing heard unless you respond within 30 days. Read the information
below.

You have 30 CALENDAR DAYS aiter this summons and legal papers are served on you to file a written response at this court and have a copy
served on the plaintiff. A letter or phone cali will not protect you. Your writter response must be In proper legal form §f you want the court 1o hear your
case. There may be a court form that you can use for your response. You can find these court forms and more information at the Caiifomia Courts
Online Sel-Help Center {www.courtinfo.ca.gow/selfhelp), your county law library, or the courthouse nearest you. If you cannot pay the filing fee, ask the
court clerk for a fee waliver farm. If you do not file your response on fime, you may lose the case by default, and your wages, money, and property may
be taken without further warning from the court.

There are other legal requirements. You may want to calt an attorney right away. If you do not know an aftorney, you may want fo call an attorney
referral service. |f you cannot afford an atiomey, you may be eligible for {ree legal services from a nenprofit legal services program. You can locate
these nonprofit groups at the California Legal Services Web site (www.fawhelpealifornia.org), the California Courts Online Seif-Help Center
{www.courtinfo.ca.gov/salfheip), or by contacting your local court or county bar association. NOTE: The court has a statutory lien for waived fees and
cosis on any settlement or arbitration award of $10,000 or more in & civit case. The court's lien must be paid before the court will dismiss the case.
JAVISO! Lo han demandadc. Si no responds deniro de 30 dias, Ia corle puede dacidir en su cantra sin escuchar su versidn. Lea la informacion a
confinuacion.

Tiene 30 DIAS DE CALENDARIC despuss de que le entreguen esta citacion y papeles legales pera presentar una respuesta por escrito en esta
corte y hacer que $e enirague una copia al demandante. Una carfa o una llamada telefonica no Io protegen. Su respuesta por escrito tiene gue estar
en formalo legal correcto si desea que procesen su caso en la corte. Es posible que haya un formuiario que usted pueda usar para su respussie.
Puede enconirar estos formularios de la corte y mas informacion en el Centro de Ayuda de las Cortes de California {www.sucorte.ca.gov), en fa
biblioteca de leyes de su condado o en la core que le quede mas cerca. Si ho puede pagar la cuota de presentacion, pida al secretario de Ia corte gue
-ile dé un farmulario de exencién de pago de cuctas. Si no presenta su respuesia a fiempo, puede perder el caso por incumplimiento y 1a cotte le podra
quitar su suelto, dinero y hienes sin més adverigncia,

Hay otros requisitos legales. Es recomendable gue flame a un abogado inmediatamente. Si no concee a un abogado, puede flamar a un servicio de
remisitn a abogados. Sino puede pagar a un abogado, 65 posible que cumpla con los requisitos para obtensr servicios legales gratuitos de un
programa de servicios legales sin fines de fuero. Puede encontrar estos grupos sin fines de lucro en el sific web de California Legal Services,
(www.lawhelpcalifarnia.org), en el Centro de Ayuda de las Corles de California, (www.sucorte.ca.gov) o poniéndose en contacto con fa corte o el
[colegio de abcgados lacales. AVISO: Por ley, fa corte tiene derecho a reclamar las cuotas y los costos exentos por imponer un gravamen sobre
cualquier recuperaciin de $10,000 & més de valor recibida mediante un acuerdo o una concesion de arbifrale sn un caso de derscho civil. Tiene que
nagar el gravamen de la corte antes de que la corte pueda desechar ef caso.

The name and address of the court is: ' CASE NUMBER: {Nomera del Casoj:
(Ft nombre y direccion de la corte es): 19STCV44475

Stanley Mosk Courthouse, 111 Norh Hill Street, Los Angeles, CA 90012

The name, address, and telephone number of plaintiff's attorney, or plaintiff without an attorney, is: {E] nombre, la direccidn y el nimero
de teisfono del abogado del demandante, o dsl demandante gue no tiene abogado, es):

John Yates, Yates Liigation, 16000 Ventura Boulevard, Suite 1000, 10th Floor, Encino, CA 91436 (818) 381-58¢1

DATE: Clerk, by » Deputy
{Fecha) _ (Secrstario) o {Adjunto}
{For proof “oF service of THls summons, use Proof of Service of Summaens (form POS-010}.} ' o ' '
{Para prueba de entrega de esta citation use el formulario Proof of Service of Summaons, (POS-010).}

""" NOTICE TO THE PERSON SERVED: You are served
1. [} as an individual defendant.
2. [:i as the person sued under the fictiticus name of {specifi):

3. [T on behalf of {(specify}:

under:[__| CCP 416.10 {corporation) ] CCP 416.80 (minor)
] CCP 418.20 {defunct corporation) [ ] CCP 416.70 {conservates)
] CCP 416.40 (association or partnership) [ ] CCP 416.90 (authorized person)
[} ether (specify):
g:’:'} by personal delivery on (date)

[S EAL]

i

Page{of1

Form Adopted for Mandatory Use SUM MONS Code of Civit Procadure §§ 412.20, 465
WAWW.COLTIS. 03 gov

Judicial Counct of California
SUM-180 [Rev. July 1, 2808]

For your protection and privacy, please press the Clear
This Faorm button after you have printed the form.

[Save this form i
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I | John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

3 | Encino, California 91436

i Tel: (818) 381-5891

4 IFax: (818) 561-3925

Mobile: (2133 3004425

5 | Email: jvates@vateslitigation.com

I8

6 | Attorneys for Plaintiff

; Benjamin Pouladian

]

¥ SUPERIOR COURT OF THE STATE OF CALIFORNIA

10 FOR THE COUNTY OF LOS ANGELES

fl

, Benjamin Pouladian, CASE NO.: 19STCV44475

N _ Plaintift, Hon. ROBERT S. DRAPER — DEPARTMENT 78
i: VS, UNLIMITED JURISDICTION

Deco Enterprises, Inc.; Craig Allen; and Does 1 First Amended Complaint for:

g 15" | through 10, inclusive

] _ (1) Breach of Contract

= e Defendants. (2) Violation of Califomia Labor Code

g | §2802

ﬁ il (3) Fraydulent Concealment

wn _ (4) Intentional Infliction of Emotional

L s Distress

< o (5) Conversion

e 19 (6) Declaratory Relief
20 Complaint Filed December 10, 2019
21
- Plaintiff Benjamin Pouladian (“Pouladian™) for his complaint against Deco Enterprises, Inc.,
- Craig Allen, Does 1 through 10, and each of them, alleges as follows:
it 1. Pouladian is a Founder and President of defendant Deco Enterprises, Inc. (“Deco™)
25 for approximately 14 years, beginning in 2003. Pouladian resigned as President in August 2619.
” 2. Deco is a California Corporation headquartered at 2917 South Vail Avenue in the
- City of Commerce. Deco is in the business of manufacturing and distributing lighting fixtures for
28 residential, commercial and industrial applications.
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3. Craig Allen (“Allen”) is the Chief Financial Officer of Deco.

4. Defendants Does 1 through 10 are persons whose names are currently unknown to
plaintiff, but on information and belief Does 1 through 10 are agents or employees of Deco, each of
whom is in some manner legally responsible for the damages Pouladian has suffered and will suffer
due to the actions of Deco.

5. For fourteen years, Pouladian’s credit cards were entrusted to Deco as business credit |
cards. The company’s Accounts Payable department which reported directly to Allen, routinely
incurred substantial charges on the cards for business purposes, such as paying vendors, buying parts '
and supplies, paying for business insurances, and the like. Pouladian and Deco, under the issuers’
card holder agreement, were both responsible for payment of the charges incurred.

6. Both Pouladian and Deco received the monthly statements for each credit card. For
14 years, Deco paid the monthly charges that the Deco’s Accounts Payable department incurred for
Deco’s business expenses, and invariably did so within thirty days of receipt of the statements.

7. Pouladian is the owner of a 30% sharcholding interest in Deco, and Deco and
Pouladian are co-signatories, with the remaining three shareholders, of a Shareholder and Buy-Sell
Agreement of Deco Enterprises, Inc.

FIRST CAUSE OF ACTION
(For Breach of Implied Contract against Deco Enterprises, Inc. and Does 1 through 10)

8. Pouladian incorporates by this reference the allegations of paragraphs 1 through 7 of
this complaint, as if set forth in full.

9. Deco has used Pouladian’s American Express Business Platinum credit card,
American Express Bonvoy business credit card, Chase Ink business credit card, and Citibank Visa
credit card to make payments for and purchases of business-related items and expenses on Deco’s
behalf. The current outstanding account balances on these cards are, respectively, $356,993.33,
$7,635, $74,596.82, and $7,022.64, for a total of §446,247.79. All balances are currently due and
owing with interest and penalties accruing.

10.  As a result of Deco’s failure to pay the charges incurred for necessary business

lexpenses, Pouladian has been foreed to spend his own funds to try to protect his personal credit

2.

FIRST AMENDED COMPLAINT FOR DAMAGES AND DECLARATORY RELIEF
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rating. To that end, Pouladian has made one minimum payment on the Citibank Visa card in the
amount of $450. Pouladian also recently paid American Express $29,553 as the initial installment of
a 36-month payment plan to requiring payment of $10,000 in each of the next 35 months to pay off
the balance on the American Express Business Platinum credit card.

11.  Pouladian has continued 1o receive monthly statements on each of these four business
credit cards. Each month, Pouladian has forwarded the statements to Deco’s CFO Allen, and
requested Allen to instruct Deco’s Accounts Payable department to pay the statements.

12.  Despite multiple requests, Allen has not caused Deco to pay the statements, even
though, on information and belief, Deco has funds available to pay the charges in full.

13, Deco’s refusal to pay the debts incurred for Deco’s benefit on Pouladian’s credit
cards has exposed Pouladian to a current lability of $446,247.79, which sum increases monthly as
the issuers add fees and interest to the statement balances.

14.  Deco’s refusal and failure to pay the balances on the four credit cards constitutes a
breach by Deco of a contract between Deco and Pouladian implied in law and from the long course
of dealing between Deco and Pouladian.

15.  Pouladian has been damaged by Deco’s breach in the amount of $30,003 for
payments made by Pouladian that should have been made by Deco. Pouladian also has a current
liahility of $446,247.79 and increasing for which Deco has refused to pay.

SECOND CAUSE OF ACTION
(For Violation of California Labor Code §2802 against Deco Enterprises, Inc. and Does 1
through 10)

16.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 7 and |
9 through 15 of this complaint, as if set forth in full.

17.  California Labor Code §2802(a) requires that “an employer shall indemnify his or her _-

employee for all necessary expenditures or losses incurred by the empioyee in direct consequence of

- the discharge of his or her duties, . . . ..” Section 2802(a) has been judicially interpreted to include

business expenses incurred by an employee, such as the hundreds of thousands of dollars of business

3
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expenses that Deco’s Accounts Payable department incurred on Deco’s behalf using Pouladian’s

company authorized credit cards.

18.  Deco’s failure to reimburse Pouladian for the credit card charges incurred for
business purposes is a violation of California Labor Code §2802.

19.  Deco’s violation renders it liable to Pouladian for full reimbursement well In excess
of $400,000, interest on the unreimbursed sum, and attorneys” fees incurred by Pouladian to
vindicate his rights.

THIRD CAUSE OF ACTION
(For Frandulent Concealment against Craig Allen and Does 1 through 5)

20.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 7, 9
through 13, and 17 through 19 of this complaint, as if set forth in full.

21.  The unpaid charges on Pouladian’s credit cards began accruing in or about April
7019. On information and belief, Allen in approximately March or April 2019 had already decided
that Deco would continue to use Pouladian’s credit cards to cover its day to day business expenses

but would cease paying the charges. On information and belief, Allen’s goal was to superficially

¥6. | improve the cash flow of Deco, which at the time was struggling to remain in operation after several

years of mismanagement and lack of financial oversight by Allen. On information and belief, Allen’s
goal was also to free up Deco’s funds by not paying debts owed to Pouladian, and instead using the
money saved to increase his own salary from about $130,000 to $250,000.

99 Allen failed to disclose to Pouladian Allen’s intention to use Pouladian’s credit cards
for the benefit of Deco and himself, but not to pay the charges incurred on the cards.

23, Had Pouladian known of Allen’s scheme, he would have immediately terminated all
of the cards that Deco was using for day to day business expenses.

24, Allen’s failure to disclose his intentions to Pouladian has caused damage to Pouladian
in the amount of the unpaid charges which exist only because of Allen’s fraudulent concealment of

material facts from Pouladian.

4
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1 75 Alen’s concealment of his intention to prohibit Deco from paying the charges
2 lincurred on Pouladian’s credit cards was malicious and frandulent, and exemplary damages should

3 | be awarded against Allen to deter such behavior in the future.

4 FOURTH CAUSE OF ACTION

5 (For Intentional Infliction of Emotional Distress against Deco Enterprises, Inc., Craig
6 Allen, and Does 1 through 5)

7 26.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 7, 9

8 lthrough 15, 17 through 19, and 21 through 25 of this complaint, as if set forth in full.

9 27.  Deco through its agents and employees knows that the charges currently pending on
10 | Pouladian’s company credit cards were incurred for the legitimate business expenses of Deco. Deco
11 }is clearly aware of the 14-year history of its Accounts Payable department routinely using
12 | Pouladian’s charge cards for Deco’s business expenses, and Deco routinely paying Pouladian’s
13 {company credit card charges within 30 days of receiving the statement.

14 28.  Pouladian has repeatedly notified CFO Allen of the pending charges and requested

15 {that they be paid by Deco. Allen has never stated a reason why Deco refuses to pay the credit card

16 {charges incurred and indeed has never responded at all to Pouladian’s requests. The charges have not
17 |heen paid. On information and belief, Allen has intentionally withheld payment in order to

18 | superficially improve Deco’s cash flow, and to have funds available to nearly double his own salary.
19 29.  Deco and Allen both know since the filing by Pouladian of a claim for the unpaid

20 | business expenses with the California Department of Industrial Relations that Deco’s refusal to pay
21 |the charges is unlawful. Allen continues to prevent Deco from paying the charges.

22 30.  Deco through its agents and employees, and Allen, know that Pouladian’s mother is
23 | currently battling cancer and that his mother’s condition is a serious concern for Pouladian.

24 31.  Deco’s and Allen’s intent is to inflict severe emotional distress on Pouladian by

25 | refusing to pay the pending credit card charges while knowing of the severe consequences to

26 | Pouladian.

27

28

5
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1 32.  Deco’s and Allen’s refusal to address, acknowledge and provide any reasonable

2 lresolution to the outstanding balances have caused Pouladian severe emotional distress measured by
3 |damages well above the minimum jurisdictional amount of the Superior Court.

4 33.  Allen’s intention to harm Pouladian while using the funds made available by his

5 lactions to nearly double his own salary is malicious and oppressive, and exemplary damages should

6 | be awarded against Allen to deter such behavior in the future.

7 FIFTH CAUSE OF ACTION
8 (For Conversion against Deco Enterprises, Inc. and Does 1 through 10)
9 34,  Pouladian incorporates by this reference the allegations of paragraphs 1 through 7,9

10 | through 17, 17 through 98, 21 through 25, and 27 through 33 of this complaint, as if set forth in full.
1 35.  Deco used the information on Pouladian’s credit cards to obtain goods and services

12 [penefitting Deco in the amount of $446,247.79.

13 36.  Deco’s implied promise to Pouladian based on a 14-year course of dealing was that it
14 {would pay all charge’s on Pouladian’s credit cards incurred for the benefit of Deco.

15 37.  Deco’s refusal to pay the charges currently due on Pouladian’s credit cards constitutes
16 |a misappropriation without Pouladian’s consent of Pouladian’s credit card information.

17 38.  Pouladian has paid from his personal funds $30,003 that Deco should have paid, and
18 | Deco has wrongfully converted that sum to its own benefit.

19 35.  Each payment on the charges now due that Pouladian makes from his personal funds

20 | will constitute a conversion by Deco of the sum paid.

21 SIXTH CAUSE OF ACTION
22 (For Declaratory Relief against Deco Enterprises, Inc. and Does 1 through 10)
23 40.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 7, 9

24 lthrough 17, 17 through 98, 21 through 25, 27 through 33, and 35 through 39 of this complaint, as if
25 iset forth in full.

26 41.  Pouladian contends that he retains his full 30% shareholding interest in Deco, while
27 | Deco claims that Pouladian has relinquished his shares, albeit in a manner not consistent with the

28 | Shareholder and Buy-Sell Agreement of Deco Enterprises, Inc. (¥the Buy-Sell”).
6
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42.  Pouladian contends that the Buy-Sell is in full force and effect, while Deco asserts
that the Buy-Sell is no longer applicable due to the alleged insolvency of Deco.
43. A justiciable controversy has now arisen between Pouladian and Deco regarding

Pouladian’s status as a shareholder and the current applicability of the Buy-Sell Agreement.

PRAYER FOR RELIEF

WHEREFORE, plaintiff Benjamin Pouladian prays for relief against defendant Deco
Enterprises, Inc., Craig Allen, Does 1 through 10, and each of them, as set forth below.
A. For a judgment declaring that Pouladian remains a 30% sharcholder of Deco, and that the
Buy-Sell Agreement is still in full force and effect;
B. For a judgment requiring Deco to comply with California law and pay the credit card
charges currently pending on Pouladian’s company credit cards;
C. For damages for Pouladian’s out of pocket payments in the amount of $30,003 plus
interest thereon;
D. For additional damages for each of Pouladian’s out of pocket payments made before this
action is tried, plus interest thereon;
For damages for inflicting severe emotional distress on Pouladian;
For exemplary damages on the Third and Fourth Causes of Action;

For attorneys’ fees as permitted by California Labor Code §2802(c);

oo H®om

For costs of suit; and

For such other and further relief as the Court may deem just and proper.

et

DATED: January 10, 2020 YATES LITIGATION

By: LA T ks
~AGHN ROYATES
Attorneys for Plaintiff
Benjamin Pouladian

7
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i PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 1 am employed in the County of Los Angeles, State of Califoraia. 1am over the age of 18

years and not a party to the within action.. My business address is 16000 Ventura Boulevard, Suite
4 | 1000, Encino, California 91436

5 On January 10, 2020, 1 sérved the foregoing document described as First Amended
Complaint on the mterested parfies in this action.
° = ELECTRONIC SERVICE TO:
7
3 SEE ATTACHED LIST
9
10

3] (State) 1 declare under penalty of perjury under the laws of the State of California that the
11 foregoing is true and correct.

12 8 (Federal) 1declare that ] am employed in the office of a member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of perjury under the laws of
13 the United States of America that the foregoing is true and correct.

14 | Executed on January 10, 2020, at Encino, California.

16 &@ Ya-tef'

17
18
1%
20
21
22
23
24
25
26
27

28
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I |l Amy Mousavi, Esq.

b

Mousavi & Lee, LLP

19200 Von Karman Ave., Suite 940
Irvine, California 92612

(949) 864-9667 Direct

4 | Email: amousavi@mousavilee.com

G

A

Attomney for Respondent Deco Enterprises,
Inc. and Craig Allen

" PROOF OF 3ERVICE
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Electronically FILED by Superior Court of California, County of Los Angsles on 01/21/2020 05:11 PM Sherri R. Carter, Executive Officer/Clerk of Court, by V. Delgadillo,Deputy Clerk

SUM-110
CroaMMONS PO 5 A L A
ross-Complaint
(CITACION JUDICIAL-CONTRADEMANDA)

NOTICE TO CROSS-DEFENDANT:

(AVISO AL CONTRA-DEMANDADO):
BENJAMIN POULADIAN, A.K.A., BENJAMIN PETERSEN, an individual; EDITH
POULADIAN, an individual; and ROES 1 through 20

YOU ARE BEING SUED BY CROSS-COMPLAINANT:

{LO ESTA DEMANDANDO EL CON TRADEMANDANTE):
DECO ENTERPRISES, INC.,, a Cafifornia Corporation; ABS CAPITOL, LLC, a Califernia
limited liability company; BABAK SINAI, an individual

You have 30 CALENDAR DAYS aftor this summons and legal papers are sarved on you to filo a written response at this court and have a
copy sarved on tho cross-complainant. A letter or phone call will not pretect you, Your written response must be in groper lagal form if you
want the court to hear your case. There may be a court form that you can use for your rasponse. You can find these court forms and more
information at the Cakifornia Courts Online Self-Help Conter (www.courtinfo.ca.gov/seiftielp), your county law library, o7 the courthouse
nearest you. [f you cannot pay the flling fee, ask the count clerk for a fee waiver form. If you do not file your response on time, you may
losa tha case by default, and your wages, monay, and property may ba taken without further warning from the court,

Thare are other lagal requiremonts, You may want to call an attorney right away. if you do not know an attornoy, you may want to call an
attorney referral sarvice. If you cannot afford an attorney, you may be eligible for free legal services from a nonprofit legal services
program. You c¢an locate these nonprofit groups at the Californla Legal Services Wab site (www.lawheipcalifomia,org), the Calitornia
Courts Online Soif-Halp Center {www.courtinfo.ca.gov/seiffielp), or by contacting your local court or county bar assoclation. NOTE: The
court has a stalutory lien for waived fees and costs on any settlement or arbitration award of $10,000 or more In a civil case, The court's
flent must be paid before the court wili dismiss the case.

Tiene 30 DIAS DE CALENDARIO despuds de que le entreguen vsta citacidn y papeles fegales para presentar una resptiesta por asqrito
en esta corte y hacer que se entregue una copia al contrademandante. Una carta o una llemada tefefénica ne lo protegen, Su rospuesta
por escrifo tiene que estar en formato legal correcto si desea que procesen su caso en la corte. Es posible que haya un formulario que
usted pueda usar para su respuesta. Puede encontrar estes farmularios de Ia corte y mas informacién en el Cantro de Ayuda de Jas
Cortes de California (www.sucorig.ca.gav), en fa bibfioteca de feyes de su condado o en Ia corte que le quede més cerca, Sino puede
pagar lp cuota de presentacion, pida al secretario de la corte que le dé un formularic de exencisn da pago da cuntas. Si no presenta su
raspuosta a tlempo, puede perder ef caso por incumplimiento y la corte le podrd quitar su sueldo, dinero y bienes sin més advertencia,

Hay ofros requisitos legafes. Es recomendable que llame a un abogado inmediatamente. Sino conoce a un abogaclo, puede llamar a un
servicio de remisién a abogados, Sino puede pagar a un abogado, es posible que cumpla con log requisitos para chtener sevvicios legales
gratuitos de un programa de servicios legaies sin fines de lucro. Puede encontrar estos grupos sin fines de fucro en el sitio web de
California Legal Services, (www.lawhelpcalifomia.org), en ef Centro de Ayuda de Ias Cortes de California (www.sucorta.ca.gav), o
oniéndose en contacto con la corte o ef colegio de abogados focales. AVISO: Por ley, Ia corte tiene derecho a reclamar las cuolas y jos
costos exentos por imponer un gravamen sobre cualguier recuperacién da $10,000 6 més de valor reciblda mediante un acuerdo o una
concesion de arbitrafe en unt caso de derecho civil. Tiene que pagar of gravamen de fa corte antes de que la corte pueda desechar ¢f caso.

The name and address of the court is: SHORT NAME OF CASE (from Gompigini): (Nambine o Caso)
{El nombre y direccion de fa corte es): Pouladian v. Deco Enterprises, et al.
Superior Court of California - County of Los Angeles CASE NOWGER Wimars 2ol Cavey.
Stanley Mosk Courthouse
111 N Hill St, Los Angeles, GA 90012 195TCV44475

The name, address, and telephone number of cross-complainant's attorney, or cross-complainant without an attorney, is:

{El nombre, la direccién y el numero de teléfono dal abogado del contrademantante, o del contrademandante que no tiene

abogado, es): Amy A. Mousavi, Mousavi & Lee, LLP, 19200 Von Karman Ave., Suite 840, Irvine, CA 92612, (949} 864-9667
Thomas A. Pistone, Pistone Law Group, LLP, 19200 Von Karman Ave., Suite 840, Irvine, CA 92612, (949) 864-9660

DATE: 8hertl R. Carter Becutive Officer f Clerk of Court  Clerk, by Yeronica DE|QEIII”I|EI .Daputy
(Facha) (0112152020 (Sscretario) (Adjunto)
{For proof of service of this summons, use Proof of Service of Summaons (form POS-010).)

{Para prueba de enfrega de esta citatién use el formulario Proof of Service of Summons (FOS-010).)

NOTICE TO THE PERSON SERVED: You are served

1. [} as anindividual cross-defendant.

2. [] asthe person sued under the fictitious name of (specify):

3, [ on behalf of (specify):

under: L] GCP 416.10 {corporation) [] CCP 416,60 (minor)
{1 cCP 418.20 {defunct corporation) ] CCP 416.70 (conservatee)
[J CCP 416.40 {association or partnership} || CCP 416.90 (authorized person)
[ other (specify):
4. ] by personal delivery on (date): Pageteit
SUMMONS—CROSS-COMPLAINT Cose ot Cra Proceds, 86 £12.20, 42860, 455

SUM-10 [Rav. Juty 1. 2008]
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1| Amy A. Mousavi, Esq., SBN: 228388
MOUSAV! & LEE, LL.P

2 19200 Von Karman Ave., Suite 940

3 {rvine, CA 92612

Tel: (949) 864-9667

4 || amousavi@mousavilee.com

5| Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, LLP

19200 Von Karman Ave., Suite 940
Trvine, CA 92612

Tel: (949) 864-9660
tpistone(@pistonelawgroup.com

o0~ &

Attorneys for Defendant Craig Allen,

10 Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants

11 1| ABS Capitol, LL.C and Babak Sinai

12 SUPERIOR COURT OF CALIFORNIA
13 COUNTY OF LOS ANGELES - STANLEY MOSK COURTHOUSE
14
5| BENIAMIN POULADIAN Case No.: 19STCV44475
Plaintiff Dept.: 078
16 amnttit, Assigned For All Purposes To: Hon. Judge
Robert S. Draper
17 V.

CROSS-COMPLAINT FOR:
18|l DECO ENTERPRISES; CRAIG ALLEN; and| 1. BREACH OF FIDUCIARY DUTY;

DOES 1 through 10, inclusive, 2. CONSTRUCTIVE FRAUD;
19 3. EMBEZZLEMENT/CONVERSION;
Defendants. 4, BREACH OF CONTRACT;
20| DECO ENTERPRISES, INC.. a California | 5- REACH OF IMPLIED COVENANT OF
51|l Corporation; ABS CAPITOL, LLC, a EOF%]?A%%I_TH AND FAIR DEALING;
California limited liability company; BABAK | »° A pysE OF CONTROL AND
22 SINAI, an individual; CORPORATE WASTE;
8. UNJUST ENRICHMENT; AND
23 Cross-Complainants; 9. DECLARATORY RELIEF
24 v

55t BENJAMIN POULADIAN, A KA.,
BENJAMIN PETERSEN, an individual;
26|| EDITH POULADIAN, an individual; and

ROES 1 through 20,
27

Cross-Defendants.

28

CROSS-COMPLAINT
1
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PARTIES AND GENERAL ALLEGATIONS

1. Cross-Complainant Deco Enterprises, Inc. (hereafter “DECO” or “CROSS-
COMPLAINANT™) is a California Corporation doing business in Los Angeles, California.

2. Cross-Complainant Babak Sinai, also known as Bob Sinai (hereafter “BOB SINATI), is
an individual doing business in Los Angeles, California. BOB SINAlis a shareholder of DECO.
3. Cross-Complainant ABS CAPITOL, LLC (hereafter “ABS™) is a limited liability
company organized under the laws of the State of California.

4, Cross-Defendant Benjamin Pouladian, also known as Ben Petersen (hereafter
“POULADIAN"), is an individual doing business in Los Angeles, California. At all times
relevant, POULADIAN was both the President of DECO and a Director of DECO.

5. Based upon information and belief, Cross-Defendant Edith Pouladian (hereafter or
“EDITH POULADIAN™), is married to POULADIAN. At all times relevant, EDITH
POULADIAN has participated in or benefitted from ill-gotten financial gains by POULADIAN,
including the purchase of a residence along with POULADIAN.

6. At all times relevant, POULADIAN had a fiduciary duty to DECO and all of DECO’s
shareholders.

7. Cross-Complainants are unaware of the true names and capacitics, whether individual,
corporate, partnership, associate, or otherwise, of Cross-Defendants ROES 1 through 20,
inclusive, and therefore, sues these Cross-Defendants by such fictitious names. Cross-
Complainants are informed and believe, and on that basis allege that each of the Cross-
Defendants designated as a Roe is legally responsible and liable in some manner for the events
and happenings herein referred to, and when the true names and capacities of each such Roe is
discovered, Cross-Complainants will seek leave to amend this Cross-Complaint by the insertion
of each such name and capacity, and if necessary, apt and proper words to charge gach.

8. Cross-Complainants are informed and belicve, and on that basis allege that at all relevant
times herein mentioned, each of the Cross-Defendants was the agent, servant, and employee of
each of the other Cross-Defendants and in connection with the acts hereinafter alleged, was

acting within the scope of such agency and employment, and each Cross-Defendant ratified each

CROSS-COMPLAINT
2
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and every act, omission, and thing done by every other Cross-Defendant named herein.

FIRST CAUSE OF ACTION
BREACH OF FIDUCIARY DUTY
(By DECO and BOB SINAI against POULADIAN and ROES 1-20)
9. Cross-Complainants incorporate by reference, as though set forth in full herein,
paragraphs 1 through 8, inclusive.
10.  In or about March 2005 DECO was registered as a California corporation with the
Secretary of State of California.

1. DECO’s sharcholders consisted of three brothers, BOB SINAI, Saman Sinai, Siamak
Sinai, and their cousin, POULADIAN.

12. At all times relevant, POULADIAN was not only was a trusted family member, but also
the President and a Director of DECO.

13. In or about October 1, 2013, DECO and its shareholders entered into a Shareholder and
Buy-Sell Agreement (hercafter “Shareholder Agreement™). A true and correct copy of said
Shareholder Agreement is attached hereto as Exhibit “1.”

14.  Section 12.3 of the Shareholder Agreement requires the vote of all of the shareholders of
DECO for certain actions, including but not limited to Amendment of the Articles of DECQ, and
incurring debts or liabilities in the aggregate amount of $50,000, annually.

15.  Inor about August of 2019, POULADIAN called all of the shareholders for a meeting.
DECO’s employee and Chief Financial Officer, Craig Allen, who has been named as a Defendant
in this action, was also present during the meeting,

16. During that meeting, POULADIAN, for the first time, informed all of the sharcholders
and Craig Allen that POULADIAN had forged BOB SINAI’s signature to incur mitlions of
dollars in loans. POULADIAN also admitted that, through his frandulent conduct, he had
encumbered the real property owned by ABS as collateral for the DECO loans that POULADIAN
had fraudulently obtained, despite the fact that POULADIAN was a fiduciary of DECO, since he

was the President and a Director.
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17. POULADIAN was very apologetic and told all present that he would forfeit his ownership
shares in DECO to compensate for his misconduct. In response to a text message from BOB
SINAL on August 14, 2019, POULADIAN wrote “Ok. I give up my shares already [ am out.”
18. POULADIAN then resigned his positions as an officer and director of DECO.
19. At all times relevant, as an officer and director of DECO, POULADIAN owed DECO and
its shareholders a fiduciary duty.
20.  “A fiduciary relationship is ‘““any relation existing between parties to a transaction
wherein one of the parties is . . . duty bound to act with the utmost good faith for the benefit of the
other party. Such a relation ordinarily arises where a confidence is reposed by one person in the
integrity of another, and in such a relation the party in whom the confidence is reposed, if he
voluntarily accepts or assumes to accept the confidence, can take no advantage from his acts
relating to the interest of the other party without the latter’s knowledge or consent.” ” ”* (Wolf v.
Superior Court (2003) 107 Cal.App.4th 25, 29 [130Cal.Rptr.2d 860].)
21.  Beginning in August 2019, and continuing on, DECO and its shareholders have
discovered that POULADIAN has breached his fiduciary duties by infer alia:
- Forging BOB SINAT’s signature to obtain millions of dollars in loans without the
required approval of all of the shareholders;
- Tncreasing his own salary by $67,600, from $192,400 to $260,000, and in 2016
further increasing his salary by $78,000, raising the salary to $338,000;
- Using DECO’s credit cards, without authorization and approval, to pay for his
personal expenses, and in 2018 alone, while DECO was financially suffering as a result of
POULADIAN’s mismanagement, POULADIAN used DECO’s credit cards to pay for his
personal expenses in the amount of 368,811,
- Puporting to amend the Articles of Incorporation without the required approval and
vote of the shareholders, to attempt to create protection for his own misconduct that was
known to him only;
- Embezzling and converting over Four Hundred Thousand Dollars ($400,000.00) of

DECO’s assets by cashing out the value of the credit card rewards points on DECO’s
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credit cards, for his personal use, including, based on information and belief, purchasing a
house with his wife, in the amount of $5,000,000.00;

- informing Craig Allen, Chief Financial Officer of the company that POULADIAN
wants to write two $50,000 checks to himself, so that in purchasing his house and
obtaining a loan from the lender, POULADIAN could misrepresent his income to his
lender. Mr. Allen objected and threatened to walk out;

- Committing insurance fraud by intentionally misclassifying employees to DECO’s
insurance company and subjecting DECO to a risk of insurance fraud;-  POULADIAN
instructed and forced employees to tamper with documents, resulting in complaints to
Human Resources;

- Misrepresentation to a DECO customer, resulting in discontinuation of over Two
Million ($2,000,000) purchases from the company;

- Shortly prior to his forfeiture of shares and resignation, POULADIAN purported to
amend the buy-sell agreement, to value the company, which he knew was insolvent, at
$100,000,000, for the purpose of obtaining life insurance (another example of his intent to
defraud an insurance company);

- Unprofessional conduct towards employees, resulting in a lawsuit by an employee;
- Signing agreements without first obtaining the required vote of the shareholders,
ultimately resulting in a Stipulation for Judgment in the amount of Five Million Dollars;

- POULADIAN’s intentional disregard of Philips Lighting Holding’s demands for
rightful payment, resulting in a lawsuit and loss of over $450,000;

- mismanaging DECO and ordering Millions of Dollars of excess inventory
without the required approval of the shareholders;

- Encumbering DECO with debt without authorization and/or the required vote of
the shareholders;

- Causing DECO to pay an additional 1.2 Million Dollars in interest, due to
POULADINA’S above described conduct; and

- Falsely accusing Craig Allen of increasing his own salary and threatening Mr.

CROSS-COMPLAINT
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Allen with years of litigation.
22, As a direct and proximate result of the POULADIAN’s fraud, breach of his fiduciary
duties and concealment of material facts, DECO has been damaged in the minimum amount of
$5,000,000 or according to proof at trial.
23. By engaging in the aforementioned conduct, POULADIAN is guilty of oppression, fraud
and malice, and has acted with an intent to vex, harass, injure and annoy DECO, BOB SINAL and
other shareholders, with a conscious disregard for their rights, and by reason thereof should pay
DECO punitive damages in an amount to be determined at trial.

SECOND CAUSE OF ACTION

CONSTRUCTIVE FRAUD

(By all Cross-Complainants against POULADIAN and ROES 1-20)
24,  Cross-Complainants incorporate by reference, as though set forth in full herein,
paragraphs 1 through 23, inclusive.
25.  1In or about March 2005, DECO was registered as a California corporation with the
Secretary of State of California.
26. DECO’s shareholders consisted of three brothers, BOB SINAI, Saman Sinai, Siamak
Sinai, and their cousin, POULADIAN.
27, At all times relevant, POULADIAN was not only a trusted family member, but also the
President and Director of DECO. At all times relevant, as an officer and director of DECO,
POULADIAN owed DECO and its shareholders a fiduciary duty.
28. In or about October 1, 2013, DECO and its shareholders entered into a Shareholder
Agreement. A true and correct copy of the said Shareholder Agreement is attached hereto as
Exhibit “1.”
29, Section 12.3 of the Shareholder Agreement requires the vote of all of the sharcholders of
DECO for certain actions, including but not limited to Amendment of the Articles of DECO and
incurring debts or liabilities in the aggregate amount of $50,000, annually.
30.  In or about August of 2019, POULADIAN called all of the shareholders for a meeting.

DECO’s employee and Chief Financial Officer, Craig Allen, who has been named as a Defendant
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in this action, was also present during the meeting.

31.  During that meeting, POULADIAN, for the first time, informed all of the shareholders
and Craig Allen that POULADIAN has forged BOB SINAT's signature to incur millions of
dollars in foans from the said lender. POULADIAN also admitted that through his fraudulent
conduct, he has put up the real property owned by ABS as collateral for the DECO loans, that
POULADIAN had obtained fraudulently, despite the fact that POULADIAN was a fiduciary of
DECO since he was the President (an officer) and a Director. |

32.  Prior to August of 2019, POULADIAN had concealed from DECO and its shareholders
that he had forged BOB SINAT’s signatures on documents and had obtained millions of dollars in
loans without obtaining approval of all of the shareholders.

33, POULADIAN was very apologetic and told all present that he will forfeit his shares in
DECO. In response to a text message from BOB SINAL on August 14, 2019, POULADIAN
wrote to BOB SINAI “Ok. I give up my shares already I am out.”

34.  POULADIAN followed up with resigning his positions as an officer and director of
DECO.

35. POULADIAN had also concealed from DECO and its shareholders that in 2018,
POULADIAN had converted over $400,000 of DECO’s assets, by cashing out credit card points
that DECO had accumulated over the years, including the points on the American Express credit
card for his personal use.

36. POULADIAN used the funds he converted from DECO’s credit cards to purchase a house
in July of 2018, with his wife EDITH POULADIAN, to purchase a house for over $5,000,000.00.
37. After POULADIAN left DECO, DECO discovered that POULADIAN had increased his
own salary, without the approval of the board of directors and without the vote and approval of all
of the shareholders, as required by the Shareholder Agreement. In 2015 alone, POULADIAN had
increased his own salary by $67,600, from $192,400 to $260,000, and in 2016, by another
$78,000, raising his salary to $338,000. Additionally, without approval or authorization,
POULADIAN used DECO’s credit cards for his personal expenses, and in 2018 alone, and while

DECO was financially suffering as a result of POULADIAN’s mismanagement, POULADIAN
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used DECO’s credit cards to pay for his personal expenses in the amount of $68,811.

38. DECO has since discovered that, unbeknownst to DECO and its shareholders, in 2016,
POULADIAN had amended the Articles of Incorporation of DECO without the required vote of
all DECO’s shareholders.

39. By committing the acts alleged above, POULADIAN has breached his fiduciary duty to
DECO and its shareholders, for his own personal gain, and his personal advantage, to the
detriment of DECO and its shareholders.

40.  As a direct and proximate result of the POULADIAN’s frand, breach of his fiduciary
duties and concealment of material facts, DECO has been damaged in the minimum amount of
$5,000,000 or according to proof at trial.

41. By engaging in the aforementioned conduct, POULADIAN is guilty of oppression, fraud
and malice, and have acted with an intent to vex, harass, injure and annoy DECO, Bob Sinai and
other shareholders, with a conscious disregard for their rights, and by reason thereof should pay
DECO punitive damages in an amount to be determined at trial.

THIRD CAUSE OF ACTION

EMBEZZLEMENT/CONVERSION

(By DECO against POULADIAN and ROES 1-20)
42. CROSS-COMPLAINANT incorporates by reference, as though set forth in full herein,
paragraphs 1 through 41, inclusive.
43. At all times relevant, DECO was the rightful owner of all of its property, including the
credit cards, benefits of its credit cards, and all of its revenue.
44.  In or about August of 2019, Cross-Complainants discovered that POULADIAN had
intentionally interfered with their rights by committing the acts described, below.
45.  In or about August 2019, POULADIAN admitted that without DECO’s authorization and
knowledge, POULADIAN had cashed the rewards points for DECO’s business credit card, for
which DECO had paid all along, in an amount over $400,000.60.
46, In or about August 2019, Cross-Complainants discovered that POULADUIAN, without

DECO’s authorization or consent, had increased his own salary by $67,600, from $192,400 to
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$260,000, and in 2016, by an additional 3 78,000, raising his salary total to $338,000.

47. In or about August 2019, Cross-Complainants discovered that POULADUIAN, without
DECO’s authorization or consent used DECO’s credit cards to pay for his personal expenses, and
in 2018 alone, while DECO was financially suffering as a result of POULADIAN’s
mismanagement, POULADIAN used DECO’s credit cards to pay for his personal expenses in
the amount of $68,811.

48.  As a direct and proximate result of POULADIAN's conduct, DECO has been damaged in
the minimum amount of $5,000,000 or according to proof at trial.

FOURTH CAUSE OF ACTION

BREACH OF CONTRACT
(By DECO against POULADIAN and ROES 1-20)
49. (CROSS-COMPLAINANT incorporates by reference, as though set forth in full herein,
paragraphs 1 through 48, inclusive.
50. In or about October 2013, DECO and its shareholders entered into the Shareholder
Agreement.
51.  Section 12.3 of the Shareholder Agreement requires the vote of all of the sharcholders of
DECO for certain actions, including but not limited to Amendment of the Articles of DECO and
incurring debts or liabilities in the aggregate amount of $50,000, annually.
52, POULADIAN has breached the Shareholder Agreement by, inter alia:
- Incurring millions in debt without the required vote of all shareholders;
- Increasing his own salary by 367,600, from $192,400 to $260,000, and in 2016, by
$78,000, raising his salary to $338,000;
- Using DECO’s credit cards, without authorization and approval, to pay for
personal expenses. In 2018 alone, while DECO was financially suffering as a result of
POULADIAN’s mismanagement, POULADIAN used DECO’s credit cards to pay for his
personal expenses in the amount of $68,811;
- Amending the Articles of Incorporation without the required approval and vote of

the sharcholders, to create protection for his own misconduct that was known to him only;
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1 and
2 - Embezzling and converting over Four Hundred Thousand Dollars ($400,000.00) of
3 DECO’s assets by cashing out the value of the credit card reward points on DECO’s credit
4 cards, for his personal use, including, based on information and belief, purchasing a house
5 with his wife, in the amount of $5,000,0600.00.
6 53.  DECO has performed all of its obligations, except as excused or prevented by
7|| POULADIAN.
gl 54.  Asadirect and proximate result of POULADIAN’s conduct, DECO has been damaged in
9 the minimum amount of $5,000,000 or according to proof at trial.

10 FIFTH CAUSE OF ACTION

I BREACH OF IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING

12 (By DECO against POULADIAN and ROES 1-20)

i3l 55. CROSS-COMPLAINANT incorporates by reference, as though set forth in full herein,
14| paragraphs 1 through 54, inclusive.

I5] 56. In or about October 2013, DECO and its shareholders entered into the Shareholder

16| Agreement.

17|l 57. It is undisputed that in every contract, there is an implied covenant of good faith and fair
18| dealing. The covenant imposes on each party a duty to refrain from doing anything which would
19{| render performance of the contract impossible.

50l 58.  The covenant also imposes a duty on every party to the contract to do everything that a
211l contract presupposes each party will do to accomplish its purpose.

291159,  POULADIAN has breached the implied covenant of good faith and fair dealing by, inter

231 alia:

24 - Incurring millions in debt without the required vote of all shareholders;

25 - Increasing his own salary by 867,600, from $192,400 to $260,000, and in 2016, by
26 $78,000, raising his salary to $338,000;

27 - Using DECO’s credit cards, without authorization and approval, to pay for his

28 personal expenses. In 2018 alone, while DECO was financially suffering as a result of
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1 POULADIAN’s mismanagement, POULADIAN used DECO’s credit cards to pay for his
2 personal expenses in the amount of 368,811,

3 - purporting to Amend the Articles of Incorporation without the required approval
4 and vote of the shareholders, to create protection for his own misconduct that was known

5 to him only; and

6 - Embezzling and converting over Four Hundred Thousand Dollars ($400,000.00) of
7 DECO’s assets by cashing out the value of the credit card reward points on DECO’s credit
8 cards, for his personal use, including, based on information and belief, for purchasing a

9 house with his wife, in the amount of $5,000,000.00.

10/l 60.  As a direct and proximate result of POULADIAN’s conduct, DECO has been damaged in

111l the minimum amount of $5,000,000 or according to proof at trial.

12 SIXTH CAUSE OF ACTION
13 FRAUD
14 (By ABS against POULADIAN and ROES 1-20)

15/ 61.  Cross-Complainant ABS incorporates by reference, as though set forth in full herein,

16| paragraphs 1 through 60, inclusive.

171l 62.  ABS is the owner of the real property on which DECO does business.

180 63.  Siamak Sinai is both a shareholder of DECO and 50% owner of ABS. The other half is
19|| owned 25% by BOB SINAI and 25% by a family trust of which POULADIAN’s parents are

20| trustees.

21 64.  In or about August 2019, CROSS-COMPLAINANT discovered that POULADIAN had
22| encumbered the property of ABS by presenting false documents to Siamak Sinat, and switching
23 || the signature pages.

24 65. POULADIAN did that with the intent to defraud ABS, and with the intent to induce

251l reliance for Siamak Sinai to sign the fake document, so that POULADIAN could switch the

26| signature pages, for the purpose of putting up ABS” property as a collateral for the unauthorized
27 || debts of DECO.

28|l 66.  This was a material fact and had Siamak Sinai, the managing member of ABS, known

CROSS-COMPLAINT
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about that, he would have never signed the document that was presented to him.

67.  ABS reasonably relied on the concealment and misrepresentations of POULADIAN.

68.  ABS relied on POULADIAN’s representations to its detriment.

69.  As a direct and proximate result of the POULADIAN’s fraud, ABS has been damaged in
an amount according to proof at trial.

70. By engaging in the aforementioned conduct, POULADIAN is guilty of oppression, fraud
and malice, and has acted with an intent to vex, harass, injure and annoy ABS and its members,
with a conscious disregard for their rights, and by reason thereof should pay ABS punitive
damages in an amount to be determined at trial.

SEVENTH CAUSE OF ACTION

ABUSE OF CONTROL AND CORPORATE WASTE
(By DECO against POULADIAN and ROES 1-29)
71.  CROSS-COMPLAINANT incorporates by reference, as though set forth in full herein,
paragraphs 1 through 70, inclusive.
72. By virtue of his positions as DECO’s President and Director, as well as a trusted family
member, POULADIAN exercised control over DECO and its operations, and owed duties as a
controlling person to DECO not to use his positions of contro! for his own personal interests,
contrary to the interest of DECO.
73. POULADIAN’s conduct amounts to an abuse of his control of DECO, in violation of
POULADIAN’s obligations to DECO.
74, As a result of POULADIAN’s abuse of control, DECO has sustained and will coniinue to
sustain damages and injuries for which it has no adequate remedy at law.

EIGHTH CAUSE OF ACTION

UNJUST ENRICHMENT
(By DECO against POULADIAN, EDITH POULADIAN and ROES 1-20)
75.  CROSS-COMPLAINANT incorporates by reference, as though set forth in full herein,
paragraphs 1 through 74, inclusive.
76. As fully set forth above, POULADIAN and his wife, EDITH POULADIAN, have been

CROSS-COMPLAINT
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unjustly enriched by millions of dolars, from POULADIAN’s conversion of money and benefits
at the expense and detriment of DECO and its shareholders.

77. DECO hereby demands that POULADIAN and EDITH POULADIAN return all of the ill-
gotten gains, in an estimated amount of $5,000,000, but according to proof at trial.

NINTH CAUSE OF ACTION

DECLARATORY RELIEF
(By DECO against POULADIAN, EDITH POULADIAN and ROES 1-20)

78. CROSS-COMPLAINANT incorporates by reference, as though set forth in full herein,
paragraphs | through 77, inclusive.
79.  Through his mismanagement, breach of his fiduciary duties, fraud and conversion of
funds, POULADIAN drove DECO to insolvency, to the extent that DECO could not even meet its
payroll.
80. The Sharcholder Agreement is terminated, as follows:

“Termination of Agreement. This Agreement shall terminate on:

(a) The written agreement of all parties;

(b)  The dissolution, bankrupicy, or insolvency of the Corporation; or

(c) At such time as only one Shareholder remains.” Exhibit “1,” Paragraph

13. {Emphasis added.]
81. At the time POULADIAN had admitted to forging the signature of BOB SINAI and
converting DECO’s credit card reward points in the amount of $400,000.
82, DECO contends that based on the express language of the Shareholder Agreement, the
Shareholder Agreement has been terminated.
83. POULADIAN does not dispute that DECO is insolvent and in fact, in many
communications admits that DECO is insolvent. POULADIAN however, for no reason other
than to interfere with the business of DECO, alleges that the Shareholder Agreement has not been
terminated.
84. DECO hereby requests a Judicial Declaration that based on the insolvency of DECO,

which is an express condition to termination of DECO, DECO’s Shareholder Agreement has been

CROSS-COMPLAINT
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I || terminated.
2
3 WHEREFORE, Cross-Complainants pray for damages against Cross-Defendants as
41l follows:
5 1. For general damages in the amount of $5.000,000, but according to proof at irial;
6 2. For prejudgment interest;
7 3 Special and consequential damages;
8 4, Punitive damages;
9 5. Costs and attorneys’ fees incurred in this action;
10 6. For a Declaration that the Sharehoider Agreement has been terminated due to
il DECO’s insolvency; and
12 7. Any other and further relief the court considers proper.
13
14 Dated: January 21, 2020 MOUSAVI & LEE, LLP
PISTONE LAW GROUP, LLP
15
16 By: /s/ Amy A. Mousavi
Amy A. Mousavi, Esq.
17 Thomas A. Pistone, Esq.
18 Attorneys for Defendant Craig Allen,
19 Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
20 ABS Capitol, LLC and Babak Sinai
21
22
23
24
25
26
27
28
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SHARFHOLDER AND BUY-SELL AGREEMENT OF
DECO ENTERPRISES, INC.,
A CALIFORNIA CORPORATION

THIS Shareholder and Buy-Sell Agreement (hereafier “Agreement”) effective October
__,2013, is entered into among Benjamin Pouladian, Saman Sinai, Siamak Sinai, and Babak
Sinai (referred to collectively as “Shareholders” and individually as “Shareholder™), and Deco
Enterprises, Inc., a California corporation (hereafter “Corporation™), with respect to all shares of
the Corporation's capital stock now or hereafter outstanding, for the purpose: of protecting the
Corporation and the Shareholders, as well as providing continuity for the Corporation's business
in the event of the occurrence of certain events discussed in this Agreement.

AGREEMENT

ARTICLE 1
SHARES SUBJECT TO THIS AGREEMENT

1.01. Business of the Corporation. The business of the Corporation is manufacturing
commercial lighting fixtures and/or any other business, and all matters that are lawful as
authorized under the laws of the State of California.

1.02. Shareholders. Shareholders of the Corporation are Benjamin Pouladian, Saman Sinai,
Siamak Sinai, and Babak Sinai.

1.03. TInitial Shares. Consideration, etc. Each of the Shareholders owns the number of shares of
common share listed below:

Name Shares Owned
Benjamin Pouladian 30%
Saman Sinai 30%
Siamak Sinai 20%
Babak Sinai 20%

The shares listed above constitute all of the issued and outstanding capital shares of the
Corporation. All of the shares listed above and any additional shares of the capital share of the
Corporation that may be acquired by the Shareholders in the future shall be subject to this
Agreement.

ARTICLE 2
CERTAIN DISCLOSURES, WAIVERS AND INDEMNIFICATIONS

2.01. Representations. Each of the Sharcholders acknowledges and represents that:

(a) He has full authority to enter into this Agreement and the execution and
petformance under the terms of this Agreement would neither violate any laws
nor constitute a default;

(b)  This Agreement was prepared with his knowledge and consent;
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(©) He was advised by counsel to consider seeking independent legal counsel to
review this Agreement on his behalf;

(d) He had adequate time to seek the advice of independent counsel and to review this
Agreement;

{e) He either obtained such advice or knowingly and intentionally chose not to seck
such advice;

H He fully understands this Agreement and all of its terms and provisions,
including, but not limited to, those provisions which significantly restrict his
ability to sell, transfer or otherwise dispose of his shares; and

(2) The restrictions imposed upon his shares pursuant to this Agreement arc
reasonable.

2.02. Title. Each of the Shareholders represents and warrants that he/she is the record and
beneficial owner of the shares referred to in Article 1 above and that he has not sold, transferred,
pledged or otherwise encumbered any of those shares or his interest in those shares.

2.03. Indemnity. Each Sharcholder agrees to indemnify and hold the Corporation and the other
Shareholders harmless from and against any and all liabilities, costs or expenses, including
reasonable attorneys' fees, resulting from or arising out of any sale, transfer or other disposition
of his shares otherwise than in accordance with the terms and provisions of this Agreement.

ARTICLE 3
DISTRIBUTIONS

3.01. Determination of Net Income/Net Profit and Loss. The net profits or net losses of the
Corporation for each fiscal year will be determined on a cash | basis in accordance with
gencrally accepted principles of accounting. Each Shareholder will share in the profits and
losses in proportionate to his percentage of shares of the common stock of the Corporation.

3.02. Reeular Distributions of Net Income. Subject to any retained earnings and to the
statutory requirements related to corporate distributions, the net income of the Corporation will
be distributed as authorized by the Board of Directors to the Shareholders in proportion to the
number of shares of the Corporation owned by cach Shareholder.

ARTICLE 4
LEGEND ON SHARE CERTIFICATES

4.01. Legend on Share Certificates. Fach share certificate, whether presently owned or
subsequently acquired, shall be subject to the following condition, as if it was printed on each
share certificate:

“The securities evidenced by this certificate may not be sold, transferred, assigned,
pledged, hypothecated or otherwise disposed of except in accordance with, and are
subject to, transfer upon certain events described in a shareholder/buy-sell
agreement, dated October ____, 2013, between the issuer and the registered holder
hereof, a copy of which agreement is on file at the principal office of the issuer. Any
attempted transfer that would violate these limitations is void."
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4.02. Deposit of Shares with Corporation. Concurrently with the execution of this Agreement,
each Sharcholder shall deposit his share certificates with the Secretary of the Corporation. Despite
the endorsement and deposit, each Sharcholder shall have the right to vote shares held of record
and to receive dividends paid on them until the shares are sold or transferred, as provided in this
Agreement.

ARTICLE 5
RESTRICTIONS ON TRANSFER

501. Resirictions on Transfer. To accomplish the purposes of this Agreement, any transfer,
sale, assignment, hypothecation, encumbrance, or alienation of any of the shares of the
Corporation, other than according to the terms of this Agreement is void, and transfers no right,
title, or interest in or to those shares to the purported transferee, buyer, assignee, pledgee, or
encumbrance holder. Each Shareholder shall have the right to vote shares held of record and to
receive dividends paid on them until the shares are sold or transferred in accordance with this
Agreement,

502. Transfers Are Void. A Shareholder may not, at any time, transfer all or any part of his
shares to a spouse, ancestors or lineal descendants (whether natural or adopted) or the spouses of
any of such persons. A Shareholder may, however, transfer the right to receive the economic
interest in the Cotporation, such as dividend or commissions, to other persons.

ARTICLE 6
RIGHT OF FIRST REFUSAL
TRANSFER OF SHARES: VOLUNTARY OR OTHERWISE
AND MANDATORY BUY-SELL PROVISIONS

6.01. No Richt to Assion. Other than assignment or transfer to the Shareholder/ Shareholders’
Trust/Family Trust, this Agreement, or the rights hereunder, may not be assigned

without prior written consent of all Sharcholders. While this Agreement is in effect, no
Shareholder shall have any right to assign, encumber, or dispose of his shares except as provided
herein. The existence of the Agreement, however, shall not affect each Sharcholder's right to vote
his share and receive any dividends thereon untit such time as he/she, or his/her personal
representative, has received the purchase price for such share, as provided herein.

6.02. Right of First Refusal. The Corporation and Shareholders shall have the Right of First
Refusal in any transfer of the shares of the common stock of the Corporation, whether voluntary
or involuntary (death, disability, forced buyout, etc.). No Shareholder shall sell, transfer, pledge,
encumber, hypothecate, or in any way dispose of any of his/her shares or any right or interest in
them without obtaining prior written consent of the Corporation and of all other Shareholders,
unless all of the following procedure set forth in this Section 6.02 of this Agreement is complied
with as follows:

Sharcholder’s Duties:

(a) If a Shareholder desires to transfer any portion or all of his shares in the common
stock of the Corporation, Shareholder shall first deliver to the Secretary of the

"
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Corporation a written notice of his intention to transfer his shares (hereafter “Offer
Notice™). The Offer Notice shall be in accordance with Section 16.02 of this
Agreement regarding notices;

The Offer Notice shall be accompanied by an executed counterpart of any
document of transfer, which must include the name and address of the proposed
transferee and specify the number of shares to be transferred, the price per
share, and the terms of payment (hereafter “Counterpart”).

Cormporation’s Dutigs:

(©

(d)

©

Promptly on receipt of the notice, the Secretary of the Corporation shall forward a
copy of the Offer Notice and the executed Counterpart to each member of the
Corporation's Board of Directors, and within 15 days thereafter, a meeting of the
Board of Directors shall be duly called, noticed, and held to consider the proposed
transfer. For 45 days following notice to the Corporation (45 days from the date
the Offer Notice and Counterpart is served on the Secretary of the Corporation),
Corporation shall have the option, but not the obligation, to purchase all or any
part of the shares at the price and on the terms stated in the Offer Notice and
Counterpart, or at a price determined in the same manner as is provided in Article
10 of this Agreement, whichever price is lower.

The Corporation's right to exercise the option and to purchase the stock is subject
to the restrictions governing a corporation's right to purchase its own stock in
California Corporations Code sections 500-501 and to any other pertinent
governmental restrictions that are now, or may become, effective.

If the Corporation exercises the option within the 45-day period, the Secretary
of the Corporation shall give written notice of that fact to the offering
Shareholder. The Corporation shall pay the purchase price in the manner
provided in Section 8.02 of this Agreement.

If the Corporation DOES NOT exercise the option within the 45-day period, the
Secretary of the Corporation shall immediately forward a copy of the Offer Notice
and the executed Counterpart to Sharcholders (in accordance with Section 16.02
re: Notice) to the remaining Shareholders, who shall have the option, but not the
obligation, to purchase any shares not purchased by the Corporation, at the price
and on the terms stated in the Offer Notice and Counterpart, or at a price
determined in the same manner as is provided in Article 10 of this Agreement,
whichever price is lower.

Remaining Sharcholders’ Duties:

D

Within 20 days after giving the notice, any Shareholder desiring to acquire any
part or all of the shares offered shall deliver to the Secretary of the Corporation a
written election to purchase the shares or a specified number of them. If the
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total number of shares specified in the elections exceeds the number of available
shares, each Shareholder shall have priority, up to the number of shares specified
in his or her notice of election to purchase, to purchase the available shares in the
same proportion that the number of the Corporation's shares that he or she holds
bears to the total number of the Corporation’s shares held by all Sharcholders
electing to purchase. The shares not purchased on such a priority basis shall be
allocated in one or more successive allocations to those Shareholders electing to
purchase more than the number of shares to which they have a priority right, up to
the number of shares specified in their respective notices, in the proportion that the
number of shares held by each of them bears to the number of shares held by all of
them.

Corporation’s further Duties:

() Within 10 days after the mailing of the notice to the Sharcholders, the Secretary of
the Corporation shall notify each Shareholder of the number of shares as to which
his or her election was effective, and the Shareholder shall pay the purchase price
in the manner provided in Article 9, and Section 8.02 of this Agreement.

(h)  If the Corporation and the remaining Sharcholders do not purchase all the shares
set forth in the Offer Notice and Counterpart, all the shares may be transferred to
the proposed transferee on the terms specified in the notice, at any time within 3
days after expiration of the Shareholders' option. The transferee will hold the
shares subject to the provisions of this Agreement. No transfer of the shares shall
be made prior to the end of 95 days after service of the Offer Notice and
Counterpart by the offering Sharcholder upon the Secretary of the Corporation, nor
shall any change in the terms of transfer be permitted without a new notice of
intention to transfer and compliance with the requirements of this Article 7 of the
Agreement.

Any transfer by any shareholder in violation of this paragraph shall be null and void
and of no effect.

6.03. Voluntary Disassociation. In the event a Shareholder no longer desires to be a
Shareholder in the Corporation, the Shareholder must provide the Corporation with the Offer
Notice. The Corporation and the remaining Shareholders shall have the option, but not the
obligation, to purchase that Shareholder’s shares of common stock of the Corporation using the
procedures set forth in Section 6.02, at Fair Market Value as set forth in Article 9 of this
Agreement, with payment terms as set forth in Section 8.02 of this Agreement. Since the offering
Shareholder does not have an intended transferee other than Corporation and the Shareholders,
the offering Sharcholder does not need to provide the Corporation with a Counterpart.

6.04. Sale of Shares by Majority. In the event that the Majority shareholders want to sell their
shares to a prospective Buyer, such sale shall include the sale of the shares of the minority
shareholder, on the same terms and price as offered for the shares of Majority Shareholdets.
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ARTICLE 7
OBLIGATIONS OF TRANSFEREE

7.01. Obligations of Transferee. Unless this Agreement expressly provides otherwise, each
transferee, or any subsequent transferee, of shares in the Corporation, or any interest in such
shares, shall hold the shares or interest in the shares subject to all provisions of this Agreement
and shall make no further transfers except as provided in this Agreement. Transfer of the shares
shall not be entered on the books of the Corporation until an amended copy of this Agreement has
been executed by the prospective transferee. Failure or refusal to sign such an amended copy of
this Agreement shall not relieve any transferee from any obligations under this Agreement.

ARTICLE 8
PURCHASE ON OTHER EVENTS

8.01. Upon Death or Disability of a Shareholder. Upon the death or disability of a Sharcholder,
that Sharcholder’s estate/representative shall sell, and the Corporation shall purchase, all of the
shares owned by the Sharcholder at the time of the death or disability, for the price and upon the
terms provided in Article 8 of this Agreement. The estate or representative of
deceased/disabled shareholder would only be entitled to the economic interest in the shares,
i.e., cash value of the shares. Each Shareholder’s spousc agrees that, in the event of death or
disability, the spouse would only be entitled to receive the cash value of the Sharcholder’s shares,
as determined by Article 9 of this Agreement.

8.02. Upon Divorce. Each Shareholder and/or each Shareholder’s spouse agrees that in the
event of divorce, that Shareholder’s spouse is only entitled to economic interest in the
Corporation. This means that the Sharcholder’s spouse does not have the right to vote, or
participate in any affairs of the Corporation. The value of the shares of each Shareholder is
determined per Article 9 of this Agreement. Terms of payment of the spouse’s interest are set
forth in this Article 8, Sections 8.03 and 8.04.

8.03. Payment. The Corporation and other Shareholders shall have the right to pay for the
shares as follows: forty percent (40%) of the value of the shares in cash; the balance in equal
quarterly installments evidenced by a promissory note, the note payable twelve (12) months from
the date of exercise of the option, with interest at the rate of prime plus six (6 %) per annum
payable at its maturity. The promissory note shall include and be subject to the provisions of
Section 8.05 hereof.

8.04. Pavment in the event of Death or Disability or Divorce. In the event of death, disability,
or divorce, however, if the Shareholders have purchased insurance, the insurance proceeds shall
be used to pay for the purchase of the shares or spouse’s interest in a divorce proceeding.

8.05. Promissory Note. Fach promissory note given under this Articles 8 shall include and be
subject to the following provisions:

(a) Each note shall provide that, if the payments are not received within 10 days of the
due date under the note, such non-payment should be a Curable Default. In that
event, the note holder shall provide the obligee under the note with a written
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notice, giving the obligee 10 days to cure the default. If the Curable Default is not
cured within ten (10) days, that shall be deemed as Non-Curable Default. In the
event of a Non-Curable Default, at the election of the holder, all notes of the series
shall, without further notice, immediately become due and payable;

(b) Each note shall provide that its maker agrees to pay the reasonable expenses of
collection in the event of default, including reasonable attorneys’ fees;

(c) Each note shall provide for prepayment, in whole or in part, at any time without
penalty but only with the consent of the holder. Such right of prepayment shall
apply to those notes last due in the series in inverse order; and,

(&)  Each note shall be secured in a manner acceptable to all parties at the time the
notes are given.

ARTICLE 9
VALUATION

9.01. Valuation. In the event of death, disability, divorce, voluntary transfer, or any other event
triggering a buyout under this Agreement or under the mandatory provisions of the California
Corporations Code, the Fair Market Value of the Corporation and the issued shares shall be
determined as follows:

The Board of Directors shall select an accredited financial institution which will appraise
and determine the Fair Market Value.

ARTICLE 10
INSURANCE

10.01. Insurance. The Corporation shall have the option, but not obligation, to purchase
insurance on the lives of the Shareholders. This section shall only become operative after a
unanimous decision, in writing, to purchase insurance on the lives of the Shareholders:

In the event that the Corporation elects to purchase insurance on lives of the sharcholders,
the Corporation shall apply for, and be the owner and primary beneficiary of, all life insurance
policies subject to this Agreement and shall pay the premiums on all such policies as they fall
due. The Corporation may apply policy dividends to the payment of premiums. Proof of
premium payments shall be furnished by the Corporation whenever a Shareholder requests such
proof. If the Corporation fails to pay a premium within ten (10) days after it falls due, the insured
shall have the right to pay such premium and to be reimbursed therefore by the Corporation.

So long as this Agreement remains in effect, it is expressly agreed that the Corporation
shall exercise none of the rights or privileges granted to it as owner by the terms of the policies
(such as the right to borrow upon, surrender for cash, change the beneficiary, or assign a policy)
except with the written consent of all the Shareholders.

I
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Any addition of policies or other changes affecting the insurance under this Agreement
shall be recorded in Schedule "C" attached hercto, and at all times, the provisions of this
Agreement shall extend to all policies recorded in said Schedule "C". '

Procedure. The procedure upon the death of a Shareholder shall be as follows:

(a)

(b)

(c)

(d)

The Corporation, as beneficiary, shall promptly file claims to collect in cash the
death proceeds of all the policies on the deceased Sharcholder’s life which are
subject to this Agreement;

Upon the collection of such proceeds and the qualification of a personal
representative for the deceased Sharcholder, the Corporation shall pay over to the
personal representative an amount cqual to the full proceeds collected, in part or in
full payment for the deceased Shareholder's shares;

If the death proceeds of all the policics on the deceased Shareholder's life are less
than the total purchase price for his interest as provided herein, the Corporation
shall either pay the balance forthwith in cash or, in lieu of such cash payment, shall
execute and deliver to the personal representative a series of six (6) promissory
notes of equal amount (except that the note last falling due may be for a lesser
remaining balance), payable to his order. The first note shall be payable four (4)
months after its execution date, and the remaining notes shall be payable at
quarterly thereafter, with interest at the rate of ten (10%) per annum, the interest on
cach note shall be payable at its maturity. Each promissory note shall include and
be subject to the provisions of Section 9 hereof; and,

The personal representative of the deceased Shareholder shall promptly execute
(and shall cause any other party or partics whose signatures may be necessary to
transfer a complete title to the deceased Shareholder's shares to execute) and,
concurrently with receipt of the full purchase price for the deceased Sharcholder's
shares (either in cash, or in cash and notes, as provided above), shall deliver ail
instruments necessary to effectuate the transfer of the deceased Sharcholder's
shares to the Corporation. Transfer of such shares shall be made free and clear of
all taxes, debts, claims or other encumbrances whatsoever, except for that
represented by any promissory notes given under Article 10, Paragraph (c) above.

ARTICLE 11
SHARFHOLDER WILLS AND REVOCABLE TRUSTS

11.01. Sharcholder Wills and Revocable Trusts. Each Shareholder agrees to include in his/her

will or revocable trust a direction and authorization to his or her executor or trustee to comply
with the provisions of this Agreement and to sell his or her shares in accordance with this
Agreement. However, the failure of any Sharcholder to do so shall not affect the validity or
enforceability of this Agreement.

1
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ARTICLE 12
MANAGEMENT AND CONTROL

12.01. Board of Directors. The Corporation shall have four (4) directors, all of which shall be
Shareholders of the Corporation. Each Shareholder named as a director shall remain a director so
long as he/she is a Shareholder, and there is no violation of the terms of this Agreement. Any act
or decision made by the Directors or the Shareholders may be evidenced in writing, executed by
the requisite number of Shareholders as provided in this Agreement, or otherwise, as the
Shareholders agree in writing.

During the term of this Agreement, the Directors will, when appropriate:

(a) Meet at least once annually to elect the Board of Directors and officers of the
Corporation;

(b Cause tax returns and reports to be sent to the Shareholders not later than 120 days
after the close of the calendar/fiscal year, unless this requirement is expressly
waived in the Bylaws of the Corporation;

(c} After filing the Corporation’s original Articles of Incorporation, file any
informational certificates that may be required by the California Secretary of State;

(d) Cause the Corporation to maintain the books, records, and other documents
required by the California Corporations Code;

(e) Use best efforts to make sure the business of the Corporation is conducted in
accordance with sound business practices;

(H Within three months from exccution of this Agreement, and thereafter at least once
a year, mect and determine the salaries of the employees and officers of the
Corporation.

12.02. President and Managing Officer. The President of the Corporation will be

. who will be the Corporation’s managing officer. The President will
control the day-to-day operations of the business and affairs of the Corporation. At each annual
meeting, the Shareholders will elect the officers of the Corporation.

12.03. Approval of All Shareholders. Notwithstanding the provisions in Sections 12.01 and
12.02 of this Agreement, the written consent of the all Shareholders holding 75% or more shares
in the Corporation is required to approve the following actions:

(a) Mergers or consolidations involving the Corporation;
(b) Amendment or repeal of the Articles of Incorporation of the Corporation;

(c) Issuance of shares of any class or other rights relating to the issuance of shares of
the Corporation;
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(d) Transfer of all, or substantially all, the assets of the Corporation;

(e) Amendment of this Agreement;

63 Acceptance of a new sharcholder;

()  Incurring debts or liabilities in the aggregate amount of $50.000 annually; and

(h)  Voluntary Dissolution of the Corporation. Voluntary dissolution of the
Corporation shall require the written consent of 50% of Shareholders.

12.04. Shareholders’ Meetings. The Shareholders shall meet once annually. Although there will
be no required Shareholders meetings except as the annual Shareholders meeting for taking any
action specified in Sections 12.02 and 12.03, a special meeting may be called at any time by any
Shareholder. The meetings can be conducted over the telephone and consents or approvals
bearing the Shareholders’ signatures may be obtained by facsimile or electronic mail.

ARTICLE 13
TERMINATION

13.01. Termination of Agreement. This Agreement shall terminate on:

{a) The written agreement of all parties;
(b)  The dissolution, bankruptcy, or insolvency of the Corporation; or

{c) At such time as only one Shareholder remains.

ARTICLE 14
ARBITRATION

14.01. Arbitration. Any claim or controversy arising out of or relating to this Agreement, or
arising out of or relating to the Corporation, or the rights or obligations of the Shareholders as
shareholders, directors, officers, or employees of the Corporation will be determined by binding
arbitration before a single arbitrator, at JAMS, AAA, or Tudicate West, in Los Angeles County,
California, according to their rules in effect at the time. Each party involved in an arbitration
proceeding in accordance with this section will pay its own attorneys’ fees, costs and expenses.
The cost of conducting the arbitration proceeding itself, including the arbitrator’s fees, will be
borne by each party to it in proportion to the number of shares of the Corporation owned prior to
the commencement of the proceeding.

1
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ARTICLE 15
AMENDMENT

15.01. Amendment of Agreement. This Agreement may be amended only by written consent of
all parties to the Agreement.

ARTICLE 16
MISCELLANEQOUS PROVISIONS

16.01. Necessary Acts. All parties to this Agreement will perform any acts, including executing
any documents that may be reasonably necessary to fully carry out the provisions and intent of
this Agreement.

16.02. Notices. All notices, demands, requests, or other communications required or permitted
by this Agreement shall be in writing and shall be deemed duly served when personally delivered
to the party or to an officer or agent of the party, or when deposited in the United States mail,
first-class postage prepaid, addressed to the Corporation at [; s principal:
office], or to a Shareholder at the address appearing for him or her on the books and records of the
Corporation, or at any other address the party may designate by written notice to the others.

16.03. Remedies. The parties will have all the remedies available to them for breach of this
Agrecment by law or in equity. The parties further agree that in addition to all other remedies
available at law or in equity, the parties will be entitled to specific performance of the obligations
of each party to this Agreement and immediate injunctive relief. The parties also agree that, if an
action is brought in equity to enforce a party's obligations, no party will argue, as a defense, that
there is an adequate remedy at law.

16.04. Attorneys' Fees. In the event of any litigation concerning this Agreement between the
parties to this Agreement, or the parties to this Agreement and the estate of any deceased
Shareholder, the prevailing party shall be entitled to, in addition to any other relief that may be
granted, reasonable attorneys' fees.

16.05. Bindine on Successors and Assigns. This Agreement will be binding on the parties to the
Agreement and on each of their heirs, executors, administrators, successors, and assigns.

16.06. Severability. If any provision herein is unenforceable or invalid for any reason, the
remaining provisions shall be unaffected by such a holding.

16.07. Governing Law. This Agreement shall be construed according to and governed by the
faws of the State of California.

16.08. Entire Aerccment. This instrument, and the referenced and attached Exhibits herein,
constitutes the entire Shareholder Agreement of the Cotporation and correctly sets forth the
tights, duties, and obligations of each Shareholder and of each Shareholder to the other. Any prior
agreements, promises, negotiations, or representations concerning the Agreement's subject matter
not expressly set forth in this Agreement are of no force or effect.
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16.09. Acreement Available for Inspection. An original copy of this Agreement duly executed
by each of the Shareholders shall be delivered to the Secretary of the Corporation and maintained
by the Secretary at the principal office of the Corporation, and shall be made available for
inspection by any person requesting to see it.

16.10. General Interpretation. The terms of this Agreement have been negotiated by the parties
hereto and the language used in this Agreement shall be deemed to be the language chosen by the
parties hereto to express their mutual intent. This Agreement shall be construed without regard to
any presumption or rule requiring construction (i) against the party causing all or any part of such
instrument to be drafted or (ii) in favor of the party receiving a particular benefit under the
Agreement. No rule of strict construction will be applied against any party hereto.

16.11. Third Parties: No Interest. Nothing in this Agreement (whether express or implied) is
intended to or shall (i) confer any rights or remedies under or by reason of this Agreement on any
persons other than the parties hereto and their respective successors and assigns, (ii) relieve or
discharge the obligation or liability of any third person to any party hereto, or (iii) give any third
person any right of subrogation or action against any party to this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement on October __,
2013, and agree that the effective date shall be October __, 2013.

Sharcholders:

Benjamin Pouladian

Babak Sinai

Siamak Sinai

Saman Sinai

DECO ENTERPRISES, INC.

By:

Its: President

12
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parties hereto to express their mutual intent. This Agreement shall be construed without regard to
any presumption or rule reguiring construction (i} against the party causing all or any part of such
instrument 1o be drafted or (it} in favor of the party receiving a particufar benefit under the
Agreement. No rule of strict construction will be applied against any party hereto.

16.11. Third Parties: No Iinterest. Nothing in this Agreement (whether express or implied) is
intended to or shall (i) confer any rights or remedies under or by reasen of this Agreement on any
persons other than the parties hereto and their respective suecessors and assigns, (it relieve or
discharge the obligation or liabilify of any third person to any party hereto, or {ili) give any third
person any right of subrogation or action against any party to this Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement on October __,
2013, and agree that the effective date shall be October § _, 2013

Sharcholders:

DECO

BNTERPRISE

By:

e | .
fts: President g&ﬂdﬁm:«\ Q&fﬁ)»} i‘»""i a{ T2
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1 PROOF OF SERVICE

2 Pouladian v. Deco Enterprises, et al.

3 Los Angeles Superior Court

4 Case No. 19STCV44475

5 I am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. |

am over the age of 18 and not a party to the within action; my business address is 19200 Von
Karman Avenue, Suite 940, Irvine, CA 92612,

On January 21, 2020 I served the foregoing document(s) described as:

o @ =1 Dy

CROSS-COMPLAINT FOR: 1. BREACH OF FIDUCIARY DUTY; 2. CONSTRUCTIVE
10}l FRAUD; 3. EMBEZZLEMENT/CONVERSION; 4. BREACH OF CONTRACT;

11|l 5. REACH OF IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING:; 6.

12|l FRAUD; 7. ABUSE OF CONTROL AND CORPORATE WASTE; 8. UNJUST

13| ENRICHMENT; AND 9. DECLARATORY RELIEF and SUMMONS —~ CROSS-

14{f COMPLAINT on the following interested parties in this action:

15
John R. Yates, Esq. Attorney for Plaintiff Benjamin
16|l YATES LITIGATION Pouladian

16000 Ventura Boulevard

17| Tenth Floor, Suite 1000

18 Encino, CA 91436

Telephone: (818) 281-5891
19| Fax: (818) 561-3925
20 jyates@yateslitigation.com

21 XX  BY MAIL: I enclosed the documents in a sealed envelope or package addressed to the
persons listed above and (1) deposited the sealed envelope with the United States Postal

22 Service, with the postage fully prepaid, or (2) placed the envelope for collection and
mailing, following our ordinary business practices. I am readily familiar with this

23 business’s practice for collecting and processing correspondence for mailing. On the same
day that correspondence is placed for collection and mailing, it is deposited in the ordinary

24 course of business with the United States Postal Service, in a sealed envelope with postage
fully prepaid.

25

BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the
26 above-entitled document(s) through the OneL.egal E-Filing Service at www.onelegal.com

addressed to all parties appearing on the electronic service list for the above-entitled case.
A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

27
28

PROOF OF SERVICE
1
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BY OVERNIGHT DELIVERY: [ enclosed the documents in a sealed envelope or
i package provided by an ovemight delivery carrier and addressed to the persons at the
addresses indicated above. | placed the envelope or package for collection and overnight

2 delivery atan office or a reguiarly utilized drop hox of the overnight delivery carrier.
3 BY PERSONAL SERVICE: | personally delivered the documents w the persons at the

addresses indicated above. (1) For.a party reprosented by an attorney, delivery was made
4 () 1o the attorney personaiiy: or (b by leaving the documents at the attorney’s office, in
an chvelope or package clearly fabeled to identily the attorney bemg served, with a
receptionist or an individual iy charge of the office: or (¢} iT there was no-person in the
office with whom the notice or papers cotld belefl, by leaving them in a conspicuous
5 F!acc'in the office between the hours of nine in the moring and five in theevening, (2)
“or aparty, delivery was made to the party or by feaving the documents at the party’s
residence with some person not younger than 18 vears of age between the hours of eight in

Lh

7 the moming and six in the evening,
3 BY EMAIL TRANSMISSION: I caused the albrementioned document(s) 1o be served
, via electronie mail o the electronic addressee(s) listed on the attached mailing list. Such
& document was transimitted suceessiully from my e-mail address 1o e indicated
_ adddressec(sh
19
1l 1 declare Under penalty of periury underthe laws of the State of California that the above

121 s frue and correet.

13 Execuied on January 21, 2020w frvine, California.

13 Cheéyvenne Villanueva, Declarant

20

PROOFE OF SERVICE
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y Superior Court of California, County of Los Angeles on 01/21/2020 05:01 PM Sherri R. Carter, Executive Officer/Clerk of Court, by J. Tang.Deputy Clerk

Amy A. Mousavi, Esq., SBN: 228388
MOUSAVI & LEE, LLP

19260 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667

Fax: (949) 622-8985
amousavif@mousavilee.com
Attorneys for Defendants Deco
Enterprises, Inc. and Craig Allen
SUPERIOR COURT OF CALIFORNIA
COUNTY OF LOS ANGELES - STANLEY MOSK COURTHOUSE
BENJAMIN POULADIAN Case No.: 19STCV44475
Plaintift, Dept.: 078

Assigned For Al Purposes To: Hon. Judge
v Robert S. Draper

DEFENDANTS DECO ENTERPRISES,
INC. AND CRAIG ALLEN’S ANSWER TO
FIRST AMENDED COMPLAINT

DECO ENTERPRISES; CRAIG ALLEN; and
DOES 1 through 10, inclusive,

Defendants.

Complaint Filed: 12/10/2019
Trial Date: Not Set

/i
i
I

DEFENDANTS’ ANSWER TO FIRST AMENDED COMPLAINT
1
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L

GENERAL DENIAL
Pursuant to California Code of Civil Procedure §431.30(d), Defendants DECO

ENTERPRISES, INC. and CRAIG ALLEN (hereafter “DEFENDANTS”), file this Answer and
General Denial to the First Amended Complaint of Plaintiff BENJAMIN POULADIN (hereafter
“PLAINTIFF”) in this action filed on January 10, 2020 (hereafter “FIRST AMENDED
COMPLAINT”). DEFENDANTS deny, generally and specifically, each and every allegation
contained in the FIRST AMENDED COMPLAINT, and deny that PLAINTIFF has suffered or
will sustain injuries or damages in the sum or sums alleged, or at all.
IL.
AFFIRMATIVE DEFENSES

For a further answer to the FIRST AMENDED COMPLAINT, and by way of affirmative
defenses, DEFENDANTS allege as follows:
FIRST AFFIRMATIVE DEFENSE

(Failure to State a Claim)
L. The FIRST AMENDED COMPLAINT and each cause of action alleged therein,
fails to state a claim upon which relief can be granted.

SECOND AFFIRMATIVE DEFENSE

(Offset)
2. If any of the causes of action alleged are found to have any value at all,
PLAINTIFF’s claims are subject to an offset.
THIRD AFFIRMATIVE DEFENSE

(Lack of Standing)
3. PLLAINTIFF has no standing to assert the claims sct forth in the FIRST
AMENDED COMPLAINT.
FOURTH AFFIRMATIVE DEFENSE

(Statute of Limitations)

4. The claims set forth in the FIRST AMENDED COMPLAINT are batred by the

DEFENDANTS’ ANSWER TO FIRST AMENDED COMPLAINT
2
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applicable statutes of limitation, including CCP §§ 335, 337, 338, 339 and 344.
FIFTH AFFIRMATIVE DEFENSE

(Laches)
5. The claims set forth in the FIRST AMENDED COMPLAINT are barred by laches.
SIXTH AFFIRMATIVE DEFENSE

(Failure to Mitigate)

6. DEFENDANTS are informed and believe, and upon that ground, allege that each
purported cause of action of the FIRST AMENDED COMPLAINT is barred by reason of
PILAINTIFF s failure to mitigate their alleged injuries, damages, and losses.

SEVENTH AFFIRMATIVE DEFENSE

(Waiver)
7. DEFENDANTS are informed and believe, and upon that ground, allege that each
purported cause of action in the FIRST AMENDED COMPLAINT is barred by the equitable

doctrine of waiver.

EIGHTH AFFIRMATIVE DEFENSE

(Estoppel)
8. DEFENDANTS are informed and believe, and upon that ground, allege that each
purported cause of action in the FIRST AMENDED COMPLAINT is barred by the cquitable
doctrine of estoppel.

NINTH AFFIRMATIVE DEFENSE

(Contribution/Apportionment)
9. DEFENDANTS are entitled to contribution and/or apportionment of liability, in
accordance with PLAINTIFF and other parties’ fault as determined at trial.

TENTH AFFIRMATIVE DEFENSE

(Unclean Hands)
10. DEFENDANTS are informed and believe, and upon that ground, alleges that, to
the extent the PLAINTIFF seeks cquitable relief, PLAINTIFF’s inequitable conduct constitutes

unclean hands and bars granting any relief.

DEFENDANTS’ ANSWER TO FIRST AMENDED COMPLAINT
3
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1 ELEVENTH AFFIRMATIVE DEFENSE
2 (No damages)
3 11.  PLAINTIFF has not been injured nor have incurred any damages by

41 DEFENDANTS.

5 TWELFTH AFFIRMATIVE DEFENSE
6 (Consent)
7 12.  PLAINTIFF’s claims are barred by the doctrine of consent.
8 THIRTEENTH AFFIRMATIVE DEFENSE
9 (Performance Excused)
10 13. DEFENDANTS are informed and believe, and thereon allege, that

11§ DEFENDANTS’ performance is excused.

12 FOURTEENTH AFFIRMATIVE DEFENSE

13 (Lack of Authority)

14 14.  PLAINTIFF lacks authority to bring this lawsuit.

15 FIFTEENTH AFFIRMATIVE DEFENSE

16 (Failure of Consideration/Failure of Condition Precedent)

17 15. PLAINTIFF’s claims fail due to lack of consideration and a failure to meet a

18| condition precedent.

19 SIXTEENTH AFFIRMATIVE DEFENSE

20 (Statute of Frauds)

21 16.  PLAINTIFF’s claims fail due to the statute of frauds.

22

23 WHEREFORE, DEFENDANTS pray as follows:

24 1. That PLAINTIFF take nothing by way of his First Amended Complaint and that

25|| the First Amended Complaint be dismissed;
26 2. That DEFENDANTS be awarded attorneys fees and the costs of suit herein
27} incurred; and

28 3. For such other and further relief as the Court may deem just and proper.

DEFENDANTS? ANSWER TO FIRST AMENDED COMPLAINT
4
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1| Date: January 21, 2020 Respectfully submitted,
2 MOUSAVI & LEE,LLP

4 By: /s/ Amy A. Mousavi

Amy A. Mousavi, Esq.

5 Email: amousavi@mousavileg.com
Attorneys for Defendant Deco
Enterprises, Inc. and Craig Allen
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1 PROOF OF SERVICE

2 Pouladian v. Deco Enterprises, et al.

3 Los Angeles Superior Court

4 Case No. 19STCV44475

5 ] am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. [

6|l am over the age of 18 and not a party to the within action; my business address is 19200 Von
71l Karman Avenue, Suite 940, [rvine, CA 92612.
8 On January 21, 2020 T served the foregoing document(s) described as:

9|l DEFENDANTS DECO ENTERPRISES, INC. AND CRAIG ALLEN’S ANSWER TO
10| FIRST AMENDED COMPLAINTon the following interested parties in this action:

11
John R. Yates, Esq. Attorney for Plaintiff Benjamin
12|l YATES LITIGATION Pouladian

16000 Ventura Boulevard

13} Tenth Floor, Suite 1600

” Encino, CA 91436

15 Telephone: (818) 381-5891
Fax: (818) 561-3925
16 jyates@yateslitigation.com

17 XX  BY MAIL: Ienclosed the documents in a sealed envelope or package addressed to the

18 persons listed above and (1) deposited the sealed envelope with the United States Postal
Service, with the postage fully prepaid, or (2) placed the envelope for collection and
mailing, following our ordinary business practices. I am readily familiar with this

19 business’s practice for collecting and processing correspondence for mailing. On the same
day that correspendence is placed for collection and mailing, it is deposited in the ordinary

20 course of business with the United States Postal Service, in a sealed envelope with postage

51 fully prepaid.
BY FLECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the

22 above-entitled document(s) through the OnecLegal E-Filing Service at . .
addressed to all parties appearing on the electronic service list for the above-entitled case.

23 A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

24

BY OVERNIGHT DELIVERY: I enclosed the documents in a sealed envelope or

25 package provided by an overnight delivery carrier and addressed to the persons at the
addresses indicated above. I placed the envelope or package for collection and overnight
delivery at an office or a regularly utilized drop box of the overnight delivery carrier.

26
77 BY PERSONAL SERVICE: I personally delivered the documents to the persons at the
addresses indicated above. (1) For a party represented by an attorney, delivery was made
(a) to the attorney personally; ot (b) by leaving the documents at the attorney’s office, in
28 an envelope or package clearly labeled to identify the attorney being served, with a
PROOF OF SERVICE

1




Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc

3]

tad

LA

Main Document  Page 100 of 349

receptionist or an individual in charge of the office; or (¢} if there was no person in the
office with whom the notice or papers could be left, by leaving them in a conspicuous
place in the office between the hours ol nine in the moming and five in the evening, (2)
For o party, delivery was made to the party or by leaving the documents at the party’™s
residence with some person not younger than 18 years ol age between the hours of eight in
the norning and six'inthe evening.

BY EMAIL TRANSMISSION: | caused the aforementioned document(s) to be served
via elecironic mail 1o the clectronic addressee(s) listed on the attached mailing list. Such
document was transiitted successfully fram my e-mail address to the mdicated
adddressee{s),

[ declare under penalty of perjury under the laws of the State of California that the above

is true and correct.

Executed on January 21, 2020 at Irvine, Califoria,

Chevenne Villanueva, Declarant

PROOF OF SERVICE
*

-
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Fax: (818) 561-3925

| Mobile: (213) 300-4425

Email: i i ateslideation.com

Attorneys for Plaintiff Benjamin Pouladian

And Cross-Defendants Benjamin Pouladian

And Edith Pouladian

. Benjamin Pouladian,

Plaintiff,
V8.

Deco Enterprises, Inc.; Craig Allen; and Does 1
through 10, inclusive

Defendants.

' DECO ENTERPRISES, INC, a California

Corporation; ABS Capitol, LLC, a California

limited liability company; BABAK SINAL an

individual, - '
Cross-Complainants,

V.

BENJAMIN POULADIAN, AK.A,,

BENJAMIN PETERSEN; an individual; EDITH

POULADIAN, an individual; and ROES 1

through 20,

Cross-Defendants.

Page 101 of 349

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

CASE NO.: 19STCV44475

Hom. ROBERT S. DRAPER — DEPARTMENT 78

UNLIMITED JURISDICTION

Ex Parte Application of Plaintiff Benjamin
Pouladian for Order Confirming Interim
Preliminary Injunction Awarded in
Arbitration Proceeding;

Memorandum of Points and Authorities;

Declarations of John Yates and Benjamin
Pouladian Filed Concurrently.

[C.C.P. §81297.91 er seq., 1297.171]
Date: January 31, 2020

Time: 8:30 a.m.
Place: Department 78

ACTION FILED: December 10, 2019

FX PARTE APPLICATION FOR ORDER CONFIRMING INTERIM PRELIMINARY INJUNCTION
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I
APPLICATION

This Application seeks an Order from this Court confirming the interim preliminary

injunction awarded against Deco Enterprises, Inc. in the JAMS Arbitration proceeding Berjamin

§ Pouladian v. Deco Enterprises, Inc., Babak Sinai, Siamak Sinai and Saman Sinai, JAMS Reference

4No. 1210037093.

A. Identification of Atforneys and Parties

Plaintiff and cross-defendant in this action, and Claimant in the JAMS Arbitration, Benjamin
Pouladian, are represented by John Yates, Yates Litigation, 16000 Ventura Boulevard, Suite 1000,

Tenth Floor, Encino, California 91436, (818) 381-5891, email: Fy

Pouladian, a cross-defendant in this action but not a party to the arbitration, is also represented by
John Yates.

Defendants or cross-defendants in this action, namely Deco Enterprises, Inc., ABS Capitol,
LLC, Craig Allen, and Babak Sinai are represented by Amy A. Mousavi, Mousavi & Lee, LLP and
Thomas A. Pistone, Pistone Law Group, LLP, who have the same address: 19200 Von Karman
Avenue, Suite 940, Irvine, California 92612. Ms. Mousavi’s telephone number and email address are

(949) 864-9667 and amousavi@mousavilee;com. Mr. Pistone’s telephone number and email address

are (949) 864-9660 and t’*ﬂiﬁtﬁﬂ%@@iﬁ@h&i&%g roup.coit. In the arbitration proceeding, Ms. Mousavi |

represents Deco Industries, Inc., only, while Mr. Pistone represents Babak Sinai, Siamak Sinai, and

Saman Sinai. In summary, all defendants, cross-complainants and respondents are represented by

either Mr. Pistone or by Ms. Mousavi.

B. Previous Ex Parte Applications
No previous ex parte applications have been made in this action by any party to the action or
to the arbitration proceeding.

in

C. Affirmative Factual Show

As set forth in the Declarations of John Yates and Benjamin Pouladian filed in support of this
Application, the preliminary injunction is only enforceable if this Court confirms the order as its

own,, the earlicst hearing date available in Department 78 fora motion on regular notice is June 9,
5

T BX PART;E APPLICATION FOR ORDER CONFIRMING INTERIM PRELIMINARY iNJUNCTiON.'
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2020, and Mr. Allen, the CEO of Deco Enterprises, has already advised Mr. Pouladian that Deco has
no plans to abide by the injunction and treat Mr. Pouladian as a 30% shareholder of Deco unless and |

until the injunction is made enforceable by this Court’s confirmation of it.

1L
MEMORANDUM OF POINTS AND AUTHORITIES

e A L e e e e e i

A. Brief Statement of Facts

Deco Enterprises, Inc. (“Deco”) is a California corporation formed on March 16, 2005. Share
ownership since inception has been 30% for Benjamin Pouladian, 30% for Saman Sinai, and 20%
cach for Babak Sinai and Siamak Sinai. Pouladian was President of Deco since the company was
formed, until his resignation from the office in August 2019.

Deco manufactures and sells commercial lighting fixtures. Currently, Deco’s gross receipts

are $35,000,000 to $40,000,000 annually, its accounts reccivable are approximately $3,000,000, and

it holds inventory worth approximately $10,000,000. The Deco name is widely known among

The company currently employs approximately 50 persons.

Deco is a valuable company, but in the last 12 to 18 months Deco was compelled to take on
more debt in order to sustain its ability to pay current obligations when due. Deco’s primary lender,
Siena Lending Group, LLC (“Siena™), required additional collateral to continue factoring Deco’s
receivables. Notwithstanding Siena’s credit facility, Pouladian believes based on his knowledge of

the financial condition of Deco through the date of his resignation that the company will need to be

recapitalized in order to sustain operations over the long term.

All four sharcholders and Deco entered into a Buy-Sell Agreement (“the Agreement”) on
October 1, 2013, which is attached the Pouladian Declaration. As pertinent here, for a
recapitalization event of the kind that Deco will likely need in the near future, the Agreement
provides that such must be approved by 75% of the shares of Deco. In practice that means that both
Benjamin Pouladian and Saman Sinai, the two 30% shareholders, would need to approve to meet the

threshold set by the Agreement.
3

"TEX PARTE APPLICATION FOR ORDER CONFIRMING INTERIM PRELIMINARY INJUNCTION
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B. Deco’s Claim That Pouladian Was ‘Ne Longer A Sharcholder
Prior to the commencement of arbitration by Pouladian, Deco’s attorney Amy Mousavi

advised that Pouladian would have no input on any recapitalization event by Deco because he was

1no longer a shareholder in the company. Ms. Mousavi continued to take that position after arbitration

was commenced.

In order to preserve his right to have a say so regarding any recapitalization event involving

| Deco, Pouladian commenced an arbitration through JAMS and elected an interim Emergency

Arbitration Proceeding under JAMS Rule 2.0. JAMS duly appointed an emergency arbitrator,
.attomey Hiro N. Aragaki, to preside over the interim procecding. Pouladian filed his Motion for a
Preliminary Injunction / Temporary Restraining Order on January 10, 2020, respondents’ altorneys
Mousavi and Pistone filed their opposition document on January 22, the matter was argued in a
telephonic hearing on January 23, and the arbitrator issued his detailed findings and order on January
24. The arbitrator’s first ruling was that JAMS had jurisdiction over all parties to the arbitration. On
the substantive issue of the injunctive relief requested, Mr. Aragaki ordered that:

1. Claimant’s request for emergency injunctive relief is GRANTED in part and
DENIED in part.

2. A temporary injunction to preserve the status quo in shall issue in favor of
Claimant, enjoining Respondent Deco from standing in the way of Claimant’s
exercising his right to vote as a 30% shareholder.

3. This temporary injunction shall remain in place until the earlier of: {a) & contrary
determination by the Arbitrator appointed to this case; (b) a determination on the
merit’s of Respondents’ claim that Claimant relinquished ownership of his shares
and is no longer a shareholder; or (¢) other good cause shown.

Claimant, Plaintiff and Cross-Defendant Pouladian submits this Application so that the Court will

confirm the interim injunction as stated above to render it enforceable by Pouladian.

Pouladian’s Motion, Respondents’ response, and the full opinion and order by the arbitrator

are attached to the Declaration of John Yates for the convenience of the Court.

4
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C. The Court Should Confirm the Arbitrator’s Interim Injunction as the Order of the

Court
C.C.P. §1297.92 permits a judge of the Superior Court to enforce any interim measure of
protection awarded by an arbitrator:
“Any party to an arhitration governed by this title may request from the superior court ;
enforcement of an award of an arbitral tribunal to take any interim measure of
protection of an arbitral tribunal pursuant to Article 2 (commencing with Section
1297.171) of Chapter 4. Enforcement shall be granted pursuant to the law applicable
to the granting of the type of interim relief requested.”
C.C.P. §1297.93(b) provides that the Court may grant “[a] preliminary injunction™. . . “to
conserve goods which are the subject matter of the arbitral dispute.” Plainly, Pouladian’s voting
_rights may be considered a “good” which, just as plainly, is a subject of the arbitral dispute. In fact,
under California law, the right to vote shares owned in a corporation is a recognized property right or

“good.” Meyberg v: Superior Cougt, 19 Cal.2d 336, 342 — 344 (1942) (temporary restraining order

{ prohibiting shareholders from interfering with minority shareholder’s right to vote shares upheld).

C.C.P. §1297.94 authorizes the Superior Court to “give preclusive effect to any and all

findings of fact of the tribunal including the probable validity of the claim which is the subject of the

1} award for interim relief and which the arbitral tribunal has previously granted in the proceeding in

question . . ..”
Here arbitrator Aragaki was requested to grant a preliminary injunction under the standards

set forth in C.C.P. §527(a) elucidated as set forth below by the Supreme Court in White v, Davis, 30

“To obtain a preliminary injunction, a plaintiff ordinarily is required to present _
evidence of the irreparable injury or interim harm that it will suffer if an injunctionis :}
not issued pending an adjudication of the merits. (See City.of Torrance v. Transitional |
Living Centers for Los-Angeles; Ine. (1982) 30 Cal.3d 516, 526 [179 Cal. Rptr. 907,
638 P.2d 13041.) ' -

Past California decisions further establish that, as a general matter, the
question whether a preliminary injunction should be granted involves two interrelated
factors: (1) the likelihood that the plaintiff will prevail on the merits, and (2) the
relative balance of harms that is likely to result from the granting or denial of interim
injunctive relief. As explained in ﬂ; Corp. v. County of Imperial (1983) 35 Cal.3d 63,

" EX PARTE’A’P?L}CAT{O& FOR ORDER CONFIRMING INTERIM PRELIMINARY INJUNCTION
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69-70 [196 Cal. Rptr. 715, 672 P.2d 121]: “This court has traditionally held that trial
courts should evaluate two interrelated factors when deciding whether or not to issue
a preliminary injunction. The first is the likelihood that the plaintiff will prevail on
the merits at trial. The second is the interim harm that the plaintiff is likely to sustain
if the injunction were denied compared to the harm that the defendant is likely to
suffer if the preliminary injunction were issued.” As the court in J7 Corp, further
noted: “The ultimate goal of any test to be used in deciding whether a preliminary
injunction should issue is to minimize the harm which an erroneous interim decision
may cause. [Citation.]”™

As stated in the arbitrator Aragaki’s opinion, Pouladian demonstrated the probability of

{lirreparable harm and that Deco would suffer little harm if the injunction requested were granted. Mr. |

Aragaki also found that Pouladian was likely to prevail on the issue of whether he was still a
shareholder of Deco. Accordingly, the preliminary injunction as stated in Order No. 2 and reiterated
‘above was granted.

The Court is entitled to adopt these findings as its own under C.C.P. §1297.94, and should do
so given that Deco has already notified Pouladian that it will not abide by the injunction unless it is |
made enforceable. It must be made enforceable to preserve the Pouladian’s rights as a Deco

shareholder during the pendency of the arbitration proceeding.

- DATED: January 29, 2020 YATES LITIGATION

JOEN RUYATES

Attorneys for Plaintiff Benjamin Pouladian _
And Cross-Defendants Benjamin Poutadian and
Edith Pouladian

6
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{ PROOF OF SERVICE
e | STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 I am employed in the County of Los Angeles, State of California. 1am ovet the age of 18

years and not a party to the within action. My business address is 16800 Ventura Bouilevard, Suite
4 111008, Eneino, California 91436.

5 1On January 29, 2020, I served the foregoing document described as Ex Parte Application of

Plaintiff Benjamin Pouladian for Order Confirming Interim Preliminary Injunction Awarded
& iin Arbitration Proceeding;

8 on the interested parties in this action.

9 1 ELECTRONIC SERVICE TO:

ig Amy Mousavi, Esq.
Mousavi & Lee, LLP
it 19200 Von Karman Ave., Suite 940
frvine, California 92612
12 (949) 864-9667 Direct
Email: amousavi@mousavilee.com
13
. Thomas Pistone, Esq.
4} Pistone Law Group LLP
19200 Von Karman Ave, Suite 940
15 [rvine, California 92612
Email: tpistone@pistonelawgroup.com
8
17

(State) I declare under penalty of perjury under the laws of the State of California that the
18 foregoing is true and correct.

1o 10 (Federal) I declare that [ am employed in the office of a member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of petjury under the laws of
20 . the United States of America that the foregoing is true and correct.

41 | Executed on January 29, 2020, at Encino, California.

PROOF OF SERVICE
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

116000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-389]

Fax: (818) 561-3925

Mobile: (213) 300-4425

Email: jyates@vateslitipation.com

Attomeys for Plaintiff Benjamin Pouladian
And Cross-Defendants Benjamin Pouladian
And Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

- Benjamin Pouladian, CASE NQO.: 19STCV44475
Plaintify, HON. ROBERT 8. DRAPER — DEPARTMENT 78
V8. UNLIMITED JURISDICTION

Deco Enterprises, Inc.; Craig Allen; and Does 1 Declaration of John Yates in Support of Ex

through 10, inclusive Parte Application of Plaintiff Benjamin

Defendants. i Preliminary Injunction Awarded in

T Notice Given of Ex Parte Application
DECO ENTERPRISES, INC. a California
Corporation; ABS Capitol, LLC, a California
limited Lability company; BABAK SINAIL an Date: January 31, 2020
individual, Time: 8:30 a.m.
Place: Department 78
Cross-Complainants,

V.

- BENJAMIN POULADIAN, AK.A,, ACTION FILED: December 10, 2019

BENJAMIN PETERSEN,; an individual; EDITH
- POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

i

" YATES DECLARATION IN SUPPORT OF EX PARTE APPLICATION FOR ORDER CONFISMING INTERIM PRELIMINARY

INJUNCTION

Pouladian for Order Confirming Interim

Arbitration Proceeding, and Regarding
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1, John Yates, state that:

i 1 have personal knowledge of the facts set forth herein and first-hand knowledge of

same. If called upon to testify and placed under oath I could and would testify competently thereto.

2. 1 am counsel of record for plaintiff and cross-defendant Benjamin Pouladian in this
action and Mr. Pouladian as claimant in JAMS Arbitration Case No. 1210037093. I also represent
cross-defendant Edith Pouladian in this action.

3. Between them, the defendants and cross-complaiants in this action and the
Respondents in JAMS Arbitration Case No. 1210037093 are represented by two attorneys: Amy
Mousavi, Esq. of Mousavi & Lee, LLP, and Thomas Pistone of Pistone Law Group, LLP. Ms.
Mousavi and Mr. Pistone have different telephone numbers and email addresses, but the same
physical office address in Irvine.

4. On January 29, 2020 at 10:20 a.m. I called Ms. Mousavi’s office a spoke with her
receptionist, Chevenne, who advised that Ms. Mousavi was in a conference. 1 gave Cheyenne the
message that I was seeking confirmation on an ex parte basis of the interim injunction awarded in
the arbitration proceeding, on Friday, January 31, 2020 at 8:30 a.m. in Department 78 of the Staniey
Mosk Courthouse at 111 North Hill Street in Los Angeles. Cheyenne then advised that Mr. Pistone
was in the same conference that Ms. Mousavi was in, and she transferred me to Mr. Pistone’s voice
mail, where I left the same message that | had just left with Cheyenne for Ms, Mousavi. | anticipate
that either or both Ms. Mousavi or Mr. Pistone will appear and oppose the Ex Parte Application,
either personally or by telephone. [ followed the messages recounted above up with an email to both
counsel at 10:30 a.m. 1 also later confirmed the above via a telephone call from Ms. Mousavi.

5. 1 checked the Court’s online motion reservation system for the earligst available
hearing date for a noticed motion. The earliest date in Department 78 is June 9, 2020.

i
H
i
i
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A ——

YATES DECLARATION IN SUPPORT OF EX PARTE AfPLICATi'ON FOR DRDER CONFIRMING INTERIM PRELIMINARY
NJUNCTION
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1 b. A copy of the full opinion and order of arbitrator Hiro N. Aragaki m JAMS

2 |t Arbitration Case No. 11210037093 are attached to this declaration as Exhibit 1. A copy of the

3 § Motion I submitted on behalf of Claimant Benjamin Pouladian to obtain interim injunctive relief is
4 {attached as Exhibit 2. A copy of the response to Claimant’s Motion filed by Ms. Mousavi and Mr.
5 i Pistone is attached as Exhibit 3.

6 I swear under penalty of perjury under the laws of the State of California that the foregoing is
7 Htrue and correct.

8 Executed this 29" day of January 2020, at Los Angeles, California.
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JAMS ARBITRATION
CASE REFERENCE NO. 1210037033
BENJAMIN POULADIAN
Claimant,
and

DECO ENTERPRISES, INC., BABAK SINAI, SIAMAK SINAL and SAMAN SINAL

Respondents.

ORDER NO. 2 RE: CLAIMANT’S MOTION FOR TEMPORARY RESTRAINING

ORDER AND/OR PRELIMINARY INJUNCTION

RECITALS

Desc

Claimant filed a Demand with JAMS on December 10, 2019, raising the following issucs

for adjudication: (1) Is Claimant Benjamin Pouladian still 2 shareholder of Respondent Deco

Enterprises, Inc. (hereinafter “Deco”) ; and (2) Is the Shareholder and Buy-Sell Agreement of

Respondent Deco still in force and effect as to the signatories to the Buy-Sell Agreement? These

claims will hereinafter be referred to as the “Deeclaratory Relief Claims.” On the same day,

Claimant filed a First Amended Complaint in LA Superior Court (1) alleging that Respondent

Deco, Deco CFO Craig Allen, and other individuals improperly charged business expenses to

several of Claimant’s credit cards without reimbursing Claimant, and (2) seeking damages for

breach of contract, fraud, and Labot Code viclations, among others, These claims will
hereinafter be referred to as the “Credit Card Ciaims.”

On December 19, Claimant filed a letter with JAMS seeking appointment of an
emergency arbitrator and seeking emergency relief to maintain the status guo. A telephonic

hearing on Claimant’s request for emergency relief was held on January 9, 2020, during which

time the parties discussed the possibility of submitting this dispute to mediation in lieu of
proceeding with the arbitration.

Claimant eventually declined the offer to mediate and on January 10, he filed a Motion

for TRO and/or Preliminary Injunction (hereinafter the “Motion™). On the same day, he also
filed an Amended and Supplemented Claims (hereinafier the “ASC”), which amends the

Pagelof 7
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Demand by adding all of the Credit Card Claims.! Respondents were ordered to respond to the
Motion by January 22, which they did. (See Scheduling Order No. 1.)

Now, having considered the submissions, proofs, and allegations of the parties 1, the
undersigned Emergency Arbitrator, find as follows.

ISSUES TO BE DECIDED
There are two issues at this stage of the proceedings.

The first is whether JAMS has jurisdiction over Claimant’s Demand, as modified by the
ASC. Respondents argue that Claimant has waived his right to arbitrate because he initially filed
his Credit Card Claims in Superior Court. The Superior Court case is still pending.

The second issue is whether Claimant is entitled to emergency relief in order to preserve
the status quo.

DISCUSSION
Issue #1

The Sharcholder Buy-Sell Agreement of Deco Enterprises, Inc. (the “Buy-Sell
Agreement”) contains a broad-form arbitration clause, to the effect that “[aJny claim or
controversy arising out of or relating to this Agreement, or arising out of or relating to the
Corporation, or the rights or obligations of the Sharcholders as shareholders, directors, officers,
or employees of the Corporation will be determined by binding arbitration before a single
arbitrator at JAMS . . . in Los Angeles County, California, according to their rules in effect at the
time.” (Buy-Seil Agreement § 14, attached as Exh. 1 to the Motion.) This language is broad
enough to encompass not just the Declaratory Relief Claims but also the Credit Card Claims.?
The main argument raised by Respondent for why JAMS lacks jurisdiction over these claims is
that Claimant waived his right to pursue arbitration by filing the Superior Court action. (Leter
dated December 20, 2019 from Amy Mousavi to John Peterson [hereinafter “Mousavi Letter”],
at 1 (“JO]n that same day, . . . Mr. Pouladian filed a Complaint in Los Angeles Superior Court
thereby waiving his right to arbitration [emphasis added].”).)

But simply filing a fawsuit, without more, does not constitute 2 waiver of the right to
arbilration. Saint Agnes Medical Center v, PacifiCare of California, 31 Cal. 4th 1187, 1200-03
(2003). “The law favors arbitration, and waiver will not be ‘lightly inferred.” The party
claiming the other waived the right to arbitrate ‘bears a heavy burden of proof.™ (Zd. at 1195.)
“In California, whether or not litigation results in prejudice also is critical in waiver
determinations.” (/4. at 1203.)

'Y note, however, that the Superior Court action is still pending and that Craig Allen was not
named in the ASC.

2 The Credit Card Claims “relate to” the Corporation, a shareholder {Claimant Pouladian), and an
officer (Craig Allen}.

Page2 of 7
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Respondents have failed to show any prejudice resulting from Claimant’s filing of the
Supetior Court action. The Superior Court action is still in the pleading stage, and the most that
Respondents have done in connection with that action is to file an Answer on January 21, 2020.
(Respondents’ Response to Scheduling Order No. 1 [the “Response™], at 2n.1.) In addition,
during the telephone conference on January 9 Claimant’s counsel represented that he filed the
Credit Card Claims in Superior Court in part because he did not realize that they wete covered
by the arbitration agreement. This was not a calculated tactic, in other wotds, to vex the
Respondents by filing related claims in different forums. As soon as the issue was brought to
Mr. Yates® attention, he amended the Demand and asserted the Credit Card Claims in arbitration.
All that is left to be done is to stay or dismiss the Superior Court action.

Respondents assert that JAMS lacks jurisdiction over this matter because they have not
participated in submitting the matter to arbitration, they have not participated in any arbitrator
selection procedure, and they have not agreed to the arbitrator’s jurisdiction. (Response at2.)
But because the Respondents agreed arbitrate all future disputes in section 14 of the Buy-Sell
Agreement, they have sufficiently consented to this atbitration. There is no further requirement
for Respondents to “participate[] in submitting” the matter to an arbitrator or otherwise “agree[]
to jurisdiction.” (/4.) Rule 2 of the JAMS Comprehensive Arbitration Rules, incorporated by
reference into the partics” arbitration agreement, provides that (a) JAMS may appoint an
Emergency Arbitrator; (b) the Emergency Arbitrator must disclose any ground that might affect
his or her ability to be impartial or independent; and (¢} any challenge to the Emergency
Arbitrator must be made within 24 hours of receipt of these disclosures. (Rule 2(c)(ii).) 1
completed my initial disclosures on December 22, 2019 (as supplemented on January 14, 2020),
and none of the Respondents has so far challenged me. The Rules further provide that the
Emergency Arbitrator “has the autherity to rule on his or her own jurisdiction and shall resolve
any disputes with respect to the request for emergency relief.” (Rule 2{c)(iii).)

1 therefore find that, because Claimant has not waived his right to pursue arbitration and
because the parties’ arbitration agreement covers ail of Claimant’s claims, JAMS has jurisdiction
over those claims,

Issue #2

Under JAMS Rule 2, a party is entitled to emergency relief if it has “shown that
immediate and irreparable loss or damage will result in the absence of emergency relief” and the
arbitrator determines that the party is otherwise entitled to such relief. (Rule 2{c)(iv).}

The standard for issuing a preliminary injunction in California state court involves two
factors: “The first is the likelihood that the plaintiff will prevail on the merits at trial. The
second is the interim harm that the plaintiff is likely to sustain if the injunction were denied
compared to the harm that the defendant is likely to suffer if the preliminary injunction were
issued.” (White v. Davis, 30 Cal. 4th 528, 554 (2003) (quotations omitted).)

These considerations will be analyzed below.,

Page 3 of 7
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A, Likeliheod of Success

The dispute between the parties appears to have arisen due to a disagreement about
whether Claimant is still a shareholder of Respondent Deco. Respondents argue that Claimant
relinquished his shares via a text message on August 14, 2019 and then again via e-mail on
August 16. (Mousavi Letter, Exh. A.) Claimant counters that this was not an effective
relinquishment of shares () under to the Buy-Seil Agreement or {b) because Claimant revoked it
before it was accepted by Respondents.

Article 6 of the Buy-Sell Agreement sets forth the exclusive procedures to be followed
anytime a shareholder seeks to “assign, encumber, or dispose of his shares.” (Buy-Sell
Agreement, art. 6.01.) In particular, when a shareholder seeks to voluntarily dissociate from the
Company, the following procedure is to be followed: (2) The offering shareholder must submit a
written “Offer Notice” to the Corporation Secretaty pursuant to article 16.02; (b) a Board of
Directors meeting must be duly called, noticed, and held to consider the Offer Notice and
determine whether to purchase the shares on the terms stated in the Offer Notice or at a price
determined by a third party financial institution, whichever is lower; (¢) the Board must provide
notice to the shareholder within 45 days if it elects to purchase the shares and if not, provide
notice to the remaining shareholders of their right to purchase the shares. (Zd. arts. 16.02, 16.03.)
Respondents fail to counter Claimant’s allegation that the procedure set forth in Article 6 was not
followed.

Even if Article 6 is inapplicable, Claimant revoked his offer to relinquish his shares by an
¢-mail dated November 1, 2019—a fact that Respondents do not deny. (See Exh. 2 to Pouladian
Decl.) Neither the August 14 text nor the August 16 ¢-mail were binding, irrevocable
obligations. An offer may be revoked at any time before it is accepted or before the other party
relies to its detriment. Respondents have not alleged that they accepted Claimant’s offer to
relinguish prior to November 1, 2019, or that they detrimentaily relied on it in some way such
that it would now cause them injury if Claimant were allowed to revoke the offer.

I therefore find that Claimant is likely to prevail on his claim that he is still a voting
shareholder of Respondent Deco.

B. Immediate and Irreparable Loss or Damage

Claimant argues that emergency relief is warranted in this case because, “[bJased on my
knowledge of Deco’s sales and revenues in August, it is my belief that the company will need to
take substantial measures to recapitalize in 2020,” either through a merger with another entity,
taking on additional debt, or “the wholesale transfer of Deco’s assets to 4 new entity to receive
financing from a new investor.” (Pouladian Decl. § 14.) Claimant alse suspects that
Respondents have been contemplating taking these measures in the very near future, in part
because Claimant’s attorney discovered that Respondent Babak Sinai had formed a new
corporation, Sinai Development Group, LLC on November 27, 2019, and because Claimant’s
accountant~—who also serves as Deco’s accountant—advised Claimant that Deco had received “a
high-level term sheet from a third party.” (/4. §712, 13.)
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Claimant is concerned about the impact of any such recapitalization because it would “in
all likelihood involve a significant change in the shareholding structure of Deco,” potentially
resulting in a drastic reduction of his ownership share. (/d. 1 14, 15.) He fears that bocause
Respondents are taking the position that he has relinquished his shares in Deco, they are
proceeding with plans to recapitalize Deco without giving him the chance to vote on proposals
about Deco’s future. (/d. ¥ 14 (“1 would like to have the opportunity to consider and accept or
reject any propoesals made, just like any other shareholder.”).}

Under Article 12 of the Buy-Sell Agreement, any merger or consolidation, issuance of
shares, transfer of corporate assets, acceptance of additional members, of assumption of debts or
liabilities of $100,000 or more each requires the writien consent of “ali Shareholders holding
75% or more shares in the Corporation.” (Buy-Sell Agreement, art. 12.03.) Deco’s current
ownership structare is as follows:

Benjamin Pouladian 30%
Saman Sinai 30%
Siamak Sinai 20%
Babak Sinai 20%

The upshot is that the only way to reach the 75% threshold is for both Claimant and Respondent
Saman Sinai to vote their shares. In the normal course, therefore, Claimant’s consent is crucial
in order for any reoapitalization to happen. Claimant fears that by denying that he is a
shareholder, Respondents are attempting to prevent him from exercising his right to vote—a
vote, moreover, that could be decisive as to whether Deco pursues any particular recapitalization
option or resorts to other measures such as bankruptey or voluntary dissolution.

I am satisfied that Claimant has established irreparable harm. If Claimant is unjustly
prevented from casting a potentially decisive vote on the future of Deco, the injury to him will be
difficult to calculate with reasonable certainty. Among other things, it would require the
factfinder to speculate about the course of action Deco would have taken had Claimant been
allowed to vote, as well as the difference in value between that alternative course of action and
the course Deco ultimately takes for purposes of calculating damages. This appears to me to
involve more than just a matter of compensating Claimant for the fair market value of his shares.
Tt also has to do with compensating for the loss of the right to vote and participate in decisions
about the future direction of Deco, a company that Claimant helped found, (See Pouladian Decl.
%3} In addition, if Deco is sold to a bona fide purchaser, Claimant may be prevented from
recovering money damages against Deco or its successor. Courts have upheld preliminary
injunctions in similar situations where a shareholder claims he is being prevented from voting his
shares. (See Meyberg v. Superior Court of Los Angeles County, 19 Cal. 2d 336, 341 (1942)
{“Courts of equity have power to protect the voting rights of shareholders as an incident of
property ownership. . . . If a court of equity has the power to enjoin the voting of stock it also
has the power to restrain unlawful interference with a stockholder’s right to vote stock owned by
him.”); In re XTF Global Asset Management, LLC, 2010 WL 1116450 (N.Y. Sup. Ct. Mar. 1,
2020 (stating, in a case decided under New York law, that “respondent does not deny that it is
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unable to meet its financial obligation to petitioner and does not deny that it is looking to
restructure. It is not plausible that this could be done without irreparable harm to petitioner’s

position™}.)
€. The Balanee of Harms

A final consideration is the balance of harms as between Claimant and Respondents.
Here, Claimant is simply asking to preserve the status guo until a final determination can be
made as to whether he has relinquished his shares. By contrast, Respondents have not articulated
any conerete potential hatm that Deco will suffer if Claimant is entitled to vote his shares. The
fact that Claimant might (legitimately) vote in a manner that Respondents do not agree with,
absent credible allegations of illegality or other misconduct, is not a cognizable harm that weighs
in the bzalance.

D. Scope of Injunction

The caption to Claimant’s motion seeks a TRO and/or Preliminary Injunction
“prohibiting Respondent Deco . . . from treating Claimant as a non-sharcholder of [Deco], and
failing to adhere to the Shareholder Buy-Sell Agreement, during the pendency of this
arbitration.” {See also Motion at § (seeking an order “[e]njoining Deco from unilaterally
declaring that Pouladian is no longer a shareholder, and that the Buy Sell Agreement does not

apply™).)

For the reasons elaborated during the telephonic hearing, I am reluctant to enjoin
Respondent Deco from “failing to adhere” to the Buy-Sell Agreement, or from “declaring . . .
that the Buy-Sell Agreement does not apply.” This strikes me as too broad. Claimant has
moreover failed to allege that Respondents are likely to repudiate the Buy-Sell Agreement in its
entirety, other than with respect to his voting rights.

I am also reluctant to enjoin Respondent Deco from “declaring that Pouladian is no
longer a sharcholder.” I see little imminent harm to Claimant if Deco simply declares that
Pouladian is no longer a shareholder. The real harm to Claimant is if Deco were 1o freat
Pouladian as if he were no longer a shareholder (regardiess of what it declares).

Finally, I decline to enjoin Respondent Deco from *“treating Claimant as a non-
shareholder.” This, too, strikes me as too broad. The crux of the issuo raised by Claimant is the
potential harm to him if he is prevented from exercising his right to vote as a 30% shareholder of
Deco.

CONCLUSIONS AND ORDER
For the foregoing reasons, I hereby ORDER as follows:

1. Claimant’s request for emergency injunctive relief is GRANTED in part and
DENIED in part.

Page 6 of 7




Case 2:20-ap-01126-BB Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 118 of 349

2. Atemporary injunction to preserve the stafus guo in shall issue in favor of Claimant,
enjoining Respondent Deco from standing in the way of Claimant’s exercising his
right to vote as a 30% shareholder,

3. This temporary injunction shall remain in place until the earlier of: (a) & contrary
determination by the Arbitrator appointed to this case; (b) a determination on the
merits of Respondents’ claim that Claimant relinquished ownership of his shares and
is no longer a shareholder; or (c) other good cause shown.

-/ 4
M/i'?%;v xj"? ({
Dated: January 24, 2020 7 ofene giTeeg el
Hiro N. Aragaki
Emergency Arbitrator
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Fax: (818) 561-3925

Mobile: (213) 300-4425

Email: jvates(@yateslitigation.com

Attorneys for Claimant
Benjamin Pouladian

Benjamin Pouladian,
Claimaint
VS

Deco Enterprises, Inc.; Babak Sinai; Siamak
Sinai; Saman Sinai,

Respondents.

JAMS

i

JAMS Reference No. 1210037093
Emergency Arbitrator: Hiro Aragaki, Esq.

Claimant’s Motion for Temporary Restraining
Order and/or Preliminary Injunction
Prohibiting Respondent Deco Enterprises,
Inc. from Treating Claimant as.a Nop-
Shareholder of Respondent, and Failing to
Adhere to the Shareholder Buy Sell
Agreement, During the Pendency of this
Arbitration;

Declarations of Benjamin Pouladian and John
Yates filed concurrently.
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i MEMORANDUM OF POINTS AND AUTHORITIES

2 L

3| THE ARBITRATOR MAY REACH THE MERITS BECAUSE POULADIAN HASNOT
4 WAIVED ARBITRATION

3 | Pouladian has filed suit in Los Angeles Superior Court to recover over $400,000 in unpaid

6 |business expenses owed to him by Deco. Such expenses are not obviously arbitrable under the Buy
7 §Sell Agreement, and even if they are, the suit was filed on December 10, 2019, and no answer or

8 jother responsive pleading has been filed by Deco. California law is very clear that simply filing a
% Iawsuit, without more, does not constitute a waiver of the right to arbitration. Saint Agnes Medical

10 | Center v, PacifiCare of California, 31 Cal 4" 1187, 1200 - 1203 (2003). The burden of proving

11 | waiver is high, and the proof requires a demonstration of prejudice of some type to the litigant

12 | claiming a waiver has occurred. Saint Agnes, 31 Cal4™ at 1203 — 1204. Further, and significant in
13 {light of the fact that the Superior Court suit was filed primarily to support the provisional remedy of
14 {5 writ of attachment, Pouladian’s pursuit of such a writ in cotut also does not constitute a waiver of

15 §arbitration because a writ of attachment is not available in arbitration. See, Cal.Civ.Proc. §1281.8;

16 | sold. 185 Cal App.3d 676, 684 — 685 (1986).
v I
18 STATEMENT OF FACTS

19 A. Dego Enterprises: Inc.
20 Respondent Deco Enterprises, Inc. (“Deco™) is a California corporation formed on March 16,

21 12005, Share ownership since inception has been 30% for Pouladian, 30% for Respondent Saman
2% | Sinai, and 20% each for Respondents Babak Sinai and Siamak Si}lai. Pouladian was President of
23 | Deco since the company was formed, until his resignation from the office in August 2015.

24 | Ponladian, with Respondent Saman Sinai, were the owners actively managing Deco’s business

25 | operations. Approximately $300,000 of Deco’s initial capital was provided by claimant’s father,
26 § Abraham Pouladian.

27 Deco manufactures and sells commercial lighting fixtures. Currently, Deco’s gross receipts

28 are $35,000,000 to $40,000,000 annually, its accounts receivable are approximately $3,000,000, and :}

!
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it holds inventory worth approximately $ 10,000,000. The Deco name is widely known among

consumers of its products, which include many large corporations such as Rexel, CED and Graybar.

The company currently employs approximately 50 persons.

Deco is a valuable company, but in the last 12 to 18 months Deco was compelled to take on

more debt in order to sustain its ability to pay current obligations when due. Deco’s primary lender,

§ Siena Lending Group, LLC (“Siena”), required additional collateral to continue factoring Deco’s

receivables. Part of creating that collateral was subordinating promissory notes from Deco 1o
Pouladian and to Saman Sinai given in connection with their investment of $325,000 each in Deco in
October 2018 and April 2019. Notwithstanding the continuation of Siena’s credit facility, Pouladian
believes based on his knowledge of the financial condition of Deco through the date of his

tesignation that the company will need to be recapitalized in order to sustain operations over the long

term.
A. The Buy Sell Agreement
The Buy Sell Agreement was agreed upon on October 1, 2013 by Pouladian and ali

I Respondents. Three Articles of the Buy Sell Agreement are pertinent here.
i6

The entirety of Article 6 sets forth the restrictions on transfers of shares of Deco by the four

{ owners fo third parties. Essentially, transfer is prohibited without first allowing Deco, and then the

individual shareholders, the opportunity to acquire the shares from the transferor at the transfer price

from Deco, the same options to purchase the shares of the withdrawing owner by the corporation and

| by the other shareholders apply. Finally, paragraph 6.03 provides for a Fair Market Valuation of the

tshareholder’s shares when a shareholder wishes to voluntary dissociate from the company.

23

Article 12 discusses management and control of Deco. Paragraph 12.03 itemizes the actions

lithat require the written consent of shareholders holding 75% or more of Deco’s shares. To reach this

threshold, both Pouladian and Saman Sinai, the other 30% shareholder, would need to agree, along
 with one of the 20 % shareholders. Actions requiring 75% approval include: 12.03(a) Mergers or
acquisitions involving the Corporation; 12.03(b) Amendment or repeal of the Articles of

Incorporation of the Corporation; 12.03 (c) Issuance of shares of any class or other rights relating to
3

WIGTIOm FOR TEMPORARY RESTRAINING ORDER AND/OR PRELIMINARY INJUNCTION |
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1 1the issuance of shares of the Corporation; 12.03(d) Transfer of all, or substantially all, the assets of

2 lthe Corporation; 12.03(e} Amendment of this Agreement; 12.03(f) Acceptance of a new shareholder;

3 | and 12.03(g) Incurring debts or liabilities in the aggregate amount exceeding $100,000 annually.

4 | Most or all of these provisions would likely be implicated in any recapitalization of Deco involving a

5 | new investor, or combining Deco’s assets with the assets of another entity.

6 Article 13 of the Buy Sell Agreement provides that it shall remain in effect until such time as
7 I Deco is voluntarily dissolved, has a single shareholder, is in bankruptcy or insolvent. Absent the
8 ! occurrence of one of these events, all shareholders and Deco can terminate the Agreement by

9  unanimously agreeing to do so.

19 B. Dege’s Claims That Pouladian Relinquished His Shares In Beco, And That The

1 Buy Sell Agreement Is No Longer Anplicable Because Deco Is Insolvent

iz

In a lengthy ernail sent on December 9, 2019 to attormey Yates, Deco’s counsel Amy
13

14
15

the same posiiion in a telephone call with Mr. Yates on December 19, 2019, and also stated her

3]
" {position that the Buy Sell Agreement is no longer in effect because Deco is insolvent.

17

neither Allen nor any other shareholder responded at all, and Pouladian expressly withdrew his
21

22
23

24
Sell Agreement, or state the number of shares, or the price per share. Pouladian did not receive at

4 .

Mousavi opened by stating that Pouladian “expressly gave up his shares. He was never forced to do

Fanything; we have wriiten documentation from Mr. Pouladian to that effect.” Ms. Mousavi reiterated

Notwithstanding attorney Mousavi’s claim that Pouladian relinquished his shares, Pouladian
received no response to his email to CFO Allen offering to relinquish his shares. Allen did not accept

i the offer and did not respond by asserting that Pouladian had already relinquished his shares. If fact,

proposal via an email sent to Allen on November 1, 2019. It is also beyond dispute that the claimed
“relinquishment” of Deco shares by Pouladian did not occur in compliance with Asticle 6 of the Buy
Sell Agreement. He did not submit a formal Offer Notice as specified by paragraph 6.02 of the Buy

any time from Deco, or from any of the other shareholders, or from any new investor, any expression
of interest in acquiring his shares, as required by paragraph 6.03 of the Buy Scll Agreement. He has

also received no information from Deco that a valuation process was underway to determine the Fair
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Meaxket Value of his shares, as specified by paragraph 6.03. Finally, he has not signed any of the

share certificates in his name to permit their transfer to any other person, and to his knowledge those
certificates remain in the possession of Siena as part of the collateral for its financing of Deco.

Deco’s assertion that the Buy Sell Agreement is no longet in effoct because of alleged
insolvency is also incorrect. At the time of Pouladian’s resignation in August 2019, Deco was able to ;
meet its debts as they came due, even though that was occasionally difficult. Within the last month, |
Pouladian has spoken with several suppliers, customers, and sales representatives of Deco with
whom he became friends during his 14 years as Deco’s President. These persons include Michael Yu
of Grandlite, Eric Lee of Shanghai Supertek, Donal Drew of Dan Hengstler Priority Lighting, and
Robert Lallement and John Molak of Rexel Energy Solutions. All of these individuals told Pouladian
that their companies were still buying or selling to Deco, or ordering and shipping Deco products,
which indicates strongly that Deco is still operating and still solvent.

Although attorney Mousavi has advised JAMS that Deco is willing to consider Pouladian as
a shareholder until an arbitrator is appointed, in order to prevent any emergency proceedings, her
email to JAMS® intake manager Mr. John Peterson is conspicuously silent on the issue of Deco’s
willingness to also consider the Buy Scll Agreement to be in full force and effect. It is not being a
shareholder that permits Pouladian to be involved in any major change affecting Deco and its equity
structure, it is the Buy Sell Agreement that both allows and requires that. It is Pouladian’s strong

belief that something is brewing at Deco by way of consolidation, merger, sale of assets, significant

||new debt, or some other form of recapitalization. Deco’s denial of his share ownership, and of the

Buy Sell Agreement’s current validity, is nothing more than a way to strip him of his significant
equity ownership in Deco without being consulted and without being allowed to vote his shares on
any proposal on the table. Pouladian needs interim relief to maintain the sfafus quo, and needs it
now, while his status as a shareholder and the applicability of the Buy Seil Agreement are being

litigated.

5
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il

A PRELIMINARY INJUNCTION MAINTAINING POULADIAN'S SHAREHOLDER
STATUS AND MAINTAINING THE BUY SELL AGREEMENT IN EFFECT PER ITS
TERMS IS WARRANTED

C.C.P. §527(a) provides that the Court may grant a preliminary injunction at any time before

judgment, upon notice to the opposing party, if affidavits show sufficient grounds for the injunction.

1 The standard for granting a preliminary injunction is well established. The Supreme Court in White

iy, Davis, 30 Cal.4% 528, 554 (2003), summarized the then current, and still current, applicable law as

follows:

“To obtain a preliminary injunction, a plaintiff ordinarily is required to present
evidence of the irreparable injury or interim harm that it will suffer if an injunction is
not issued pending an adjudication of the merits. (See Lty g Torrancey, Transitional
Living Centers for Los Angeles, Ing. (1982) 30 Cal.3d 516, 526 [179 Cal. Rptr. 907,
638 P.2d 1304])

Past California decisions further establish that, as a general matter, the
question whether a preliminary injunction should be granted involves two interrelated
factors: (1) the likelihood that the plaintiff will prevail on the merits, and (2} the
relative balance of harms that is likely to result from the granting or denial of interim
injunctive relief. As explained in /7' Corp. v, County of Imperial (1983) 35 Cal.3d 63,
69-70 [196 Cal. Rptr. 715, 672 P.2d 121]: “This court has traditionally held that trial
courts should evaluate two interrelated factors when deciding whether or not to issue
a preliminary injunction. The first is the likelihood that the plaintiff will prevail on
the merits at trial. The second is the interim harm that the plaintiff is likely to sustain
if the injunction were denied compared to the harm that the defendant is likely to
suffer if the preliminary injunction were issued.” As the court in IT Corp. further
noted: “The ultimate goal of any test to be used in deciding whether a preliminary
injunction should issue is to minimize the harm which an erroneous interim decision
may cause. [Citation.]’”

Analysis of the applicable factors in connection with the facts present in this action
demonstrates that a preliminary injunction should issue to prohibit Deco from treating the Buy Sell
Agreement as inapplicable, and Pouladian as a non-shareholder, during the pendency of this

 arbitration.
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A. Pouladian Will Sffer Irreparable Harm If Deco Is Permitted To Pursue Maijor

Changes In Equitv Structure Tn Connection With Recapilalization While Excluding
Pouladian '
Pouladian is handicapped by the information blackout on Deco’s end regarding any proposals
for recapitalization, merger, consolidation or acquisition that may be in play at present. Nonetheless,
some likely results of any significant restructuring or recapitalization are obvious.
Initially, Deco’s consideration of restructuring or recapitalization offers without providing

adequate information — or in the case of Pouladian, any information -- about the proposals to the

shareholders is itself irreparable harm. See, e.g., In re Athigros Communications, In¢, Shareholder

Litigation, No. 6124-VCN (Delaware Court of Chancery 2011) (“The shareholders, now asked to
approve the sale of Atheros, are entitled to full and complete disclosure of all material facts before
they vote. . .. and . . . a breach of the disclosure duty actually results in irreparable harm to the
stockholders that is better addressed through an injunctive remedy.”); Sedley Mattress Compan - of

532 A.2d 1324, 1340 (Delaware Court of Chancery 1987); Inze

]

Most conceivable forms of recapitalization will likely involve a significant restructuring of
the equity of Deco’s current shareholders as a matter of necessity. Such restructuring while
Pouladian is effectively presented from considering the terms constitutes irreparable harm because
damages would be difficult to assess and because of the absence of effective choice by Pouladian.
Sealey Maitress, id. at 1341; In the Matier of the Petition of XTF Global Asset Management. LLC,
2010 NY Slip Op 30422(U) (Supreme Court New York County 2010) (pledging of minority

shareholder’s 15% stake by majority shareholder o atiract capital in restructuring constitutes

irreparable harm).
Under California law, the right fo vote shares owned in a corporation is a property right.

528 F.24 225, 234 (9™ Cir. 1975), citing, Ni¢

Klaus v. Hi-Shear Corp.,
Cal.2d 336, 342 — 344 (1942) {temporary restraining order prohibiting shareholders from 1nterfenng

with minority shareholder’s right to vote shares upheld). Like ownership of a specific parcel of real

property, the right to vote shares in a specific company is unique. Permitting Deco to abrogate
7
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Pouladian’s property rights in any restructuring by the simple expedients of asserting that he is no
Tonger a shareholder in Deco and the Buy Sell Agreement no longer applies will take that unique
right from him permanently, and the loss is not compensable in money damages.

Finally, one very possible outcome of a recapitalization of Deco is the merger of Deco intoa
suitor company and the disappearance of Deco as an entity. That deal could be structured to ensure
that Pouladian is unable to recover his subordinated loan of $325,000, or the “old debt” from his
father Abraham’s initial capitalization of approximately $300,000 that Deco has never paid. If Deco
no longer exists as an entity, there is no person from which Pouladian, or Pouladian’s family, could

collect those debts. There would be a harm of over $600,000 in loss no longer compensable in

{ money and thus constituting irreparable barm suitable for injunctive relief.

B. Deco Will Suffer Minimal Harm If An Iniuction Issues To Maintain The Status Quo

A restructuring or recapitatization of Deco can surely occur while Pouladian is considered a

shareholder of the company, and if the Buy Sell Agreement is maintained in force, during the

1§ pendency of this arbitration. Pouladian, and presumably the other shareholders as well, have no

incentive to obstruct a process that could maintain some or all of the value of their current
éshareholding interest in Deco. Therefore, providing the shareholders with full information regarding
each proposal, and permitting the shareholders to consider and vote on them will cause no harm. If at
the end of this arbitration the result is that the Buy Sell Agreement was actually no longer applicable,
and yet a shareholder vote was taken on a proposal, there is no harm. Similarly, if Pouladian is found
1o have relinquished his shares, his new interest after restructuring or recapitalization can simply be
gdistributed pro rata to the remaining shareholders. Again, there is no harm.

Iv.
POULADIAN WILL LIKELY PREVAIL ON THE MERITS

Péuladian made an offer to sell his shares at 2 nominal price to help Deco. The offer was
{erminated on November 1, 2019, and was not accepted before then by Deco or any other
shareholder. Additionally, none of the processes described in paragraph 6 of the Buy Sell Agreement
were followed by either Pouladian or Deco, and no Fair Market Valuation is known to be in

progress. Under simple coniract rules, or under the terms of the Buy Sell Agreement, Pouladian’s
g _
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shares in Deco have not been transferred.

None of the events specified in the Buy Sell Agreement that terminate the Agreement are

known to have occurred. The event cited by counsel for Deco ~ insolvency — is not present, given

that the company is still producing, shipping, and buying to and from customers and its vendors.

V.
CONCLUSION

Something is now or soon will be happening with regard to the recapitalizing or restructuring

of Deco, and Pouladian is being shut out of the process entirely. This continuing stonewall by Deco

1 threatens Pouladian with a vatiety of irreparable harms, given that it is more likely than not that he

remains a 30% shareholder in Deco and has the right to receive full information, and given that it is

more likely than not that the Buy Sell Agreement giving Pouladian the right to vote on restructuring

and recapitalization and other major changes remains in effect. Enjoining Deco from unilaterally

declaring that Pouladian is no longer a shareholder, and that the Buy Sell Agreement does not apply,

during the pendency of this arbitration will not harm Deco in the least, but will prevent irreparable

harm to Pouladian, The preliminary injunction sought should be granted.

1 DATED: January 10, 2020 YATES LITIGATION

' @ﬂ 4

Attomeys for Ciazmam:
Benjamin Pouladian

TN FOR ToVPORARY RESTRAINING ORDER AND/OR PRELIMINARY INJUNCTION




Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 129 of 349




Case 2:20-ap-01126-BB Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 130 of 349

13} MOUSAVI & LEE, LLP

AMY A. MOUSAVI], SBN: 228388
19200 Von Karman Ave., Suite 940
3 Irvine, California 92612

| Telephone: (949) 864-9667

4 1l Email: amousavi@mousavilee.com
3 U Attorneys for Respondent Deco Enterprises,
Inc.
6
PISTONE LAW GROUP, LLP
7 || THOMAS A PISTONE, SBN: 77774
g 1l 19200 Von Karman Ave., Suite 940
Irvine, California 92612
9 {] Telephone: (949) 864-9660
10 T
i1 1l Attorneys for Respondents Babak Sindi,
and Siamak Sinai; Special Appearance
12 || for Saman Sinai
13 JAMS
14 IN THE MATTER OF ARBITRATION
15
BENJAMIN POULADIAN JAMS Reference No. 1210037093
16
Claimant,
17 SPECIALLY APPEARING
s v RESPONDENTS’ RESPONSE TO

SCHEDULING ORDER NO. 1
19 || DECO ENTERPRISES, INC., BABAK SINAL
SIAMAK SINAI and SAMAN SINAI

20
Respondents.
21
22
23 . . : : .
This document is submitted by the specially appearing Deco Enterprises, Inc. (“Deco”),
24
Babak Sinai, Siamak Sinai and Saman Sinai (collectively “Sinai Parties™) in response to the
25
document dated January 15, 2020 presented as “Scheduling Order No. 1.7
26
Please take note as follows:
27
1. The Deco and Sinai Parties have not submitied to the jurisdiction of JAMS, or to
28

RESPONDENTS RESPONSE T0 SCHEDULING OEBERNO. 1
1
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1 || arbitration at this point, in large part because there is already 2 pending Superior Court action, filed
by the Claimant Benjamin Pouladian (“Pouladian”), which raises precisely the same issues
Pouladian purports to now raise in a JAMS arbitration’;

2. The Deco and Sinai Parties contest the ability of Pouladian to request or obtain a

e g e

purported temporary resiraining order and/or preliminary injunction in the arbitration that he has
filed. The proper procedure would be to seek such provisional relief in Superior Court, in the
_pending court action, under CCP §1281.8 which provides for temporary protective orders or

1] preliminary injunctions where an arbitration has been commenced;

R L e =

3. Notwithstanding Rule No. 2 of the JAMS Comprehensive Arbitration Rules and

10 || Procedures, the Deco and Sinai Parties have not participated in submitting this matter to arbitration,
11 || and have not participated in any arbitrator selection procedures (to their knowledge there has been
12 |} no procedure to review, qualify, or select an arbitrator). Therefore no restraining order or

13 || preliminary injunction can issue.

14 This document is being filed as a “special appearance” in that the Deco and Sinai Parties

15 || have not submitted or agreed to jurisdiction with respect to the arbitration that has been filed, nor

16 |l have they agreed to jurisdiction for issuance of a temporary restraining order or preliminary

17 || injunction by an arbitrator who has not been selected by the parties.

18 1| Without waiving such objections, the Deco and Sinai Parties may, with proper procedures,
19 i| agree to submit the issues to arbitration, after proper selection of an arbitrator, and after resolution of
20 | the fact that the same claims are already pending in a Superior Coutt action.

21 For purposes of the telephonic hearing scheduled for January 23, 2020, even if there were no
22 || procedural or jurisdictional issues, that no evidence or basis has been provided that would support
23 |} issuance of any requested provisional relief. There is no showing of any risk of irreparable injury;
24 1| the claim by Pouladian appears to be entirely a monetary claim, compensable in damages if

25 | successful, and issuance of any purported restraining order would interfere with the operations of

26

27 ! Pouladian filed his First Amended Complaint on January 10, 2020. Answer to the First
|| Amended Complaint and a Cross-Complaint were filed in the Superior Court action on January 21,
28 || 2020, but conformed copies have not yet been received.

T RESPONDENTS RESPONSE TO SCHEDULING ORDER NO. T
2
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i ‘Deco Enterprises, Inc., including its ability to obtain necessary financing for its operations.
2
3 1 Dated: January 22, 2020 MOUSAVI & LEE,LLP
4 1
5 /s/ Amy A. Mousavi
6 AMY A. MOUSAVI
” Attorneys for Respondent Deco Enterprises,
Inc.
S Dated: January 22, 2020 PISTONE LAW GROUP, LLP
9
10 /s/ Thomas A. Pistone
H THOMAS A, PISTONE
12 |} : Atiorneys for Respondents Babak Sinai and
Siamak Sinai; Special Appearance
13 Jor Saman Sinai
14
15 |
16
17
18
19
20
21
2
23
24
25
26
27
28
“RESPONDENTS” RESPONSE T? SCRAEDULING ORDER NO. T
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14 PROO¥ OF SERVICE
2 Pouladian v. Deco Enterprises, et al.
3 JAMS
4 JAMS Reference No. 1216037093
5 1 am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. I
61 am over the age of 18 and not a party to the within action; my business address is 19200 Von
71 Karman Avenue, Suite 940, Irvine, CA 92612,
8 On January 22, 2020 I setved the foregoing document(s) described as:
SPECIALLY APPEARING RESPONDENTS’ RESPONSE TO SCHEDULING ORDER
9 NO. 1 on the following interested parties in this action:
10
i John R. Yates, Esq. Attorney for Benjamin Pouladian
i YATES LITIGATION
12 16000 Ventura Boulevard
Tenth Floor, Suite 1000
13 Fneino, CA 91436
i 4 Telephone: (818) 281-58%1
Fax: (818) 561-3925
15 jyates@yateslitigation.com
16

BY MAIL: !enclosed the documents in'a sealed envelope or gackageadé?éss'ed tothe
persons fisted above and (1) deposited the sealed envelope with t

17 Service, with the postage fully prepaid, or (2} placed the envelope for collection and
mailing; following our ordinary business practices. T am readily familiar with this

he United States Postal

18 business’s practice for collecting and processing correspondence for mailing. On the same
day that correspondence is placed for cotlection and inailing, it is depesited tn the ordinary

19 course of business with the United States Postal Service, in‘a sealed envelope with postage
fully prepaid. ' '

20
BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the

21 above-entitled document(s) through the OneLegal E-Filing Service at www.onslegal.com
addressed to all parties appearing on the elecironic servige list for the above-entitled cage.

22 A copy of the One Legal Service Receipt Page/Confirmation will be mamtained with the
original document{s) 1n this office.

3 L : . s

& BY OVERNIGHT DELIVERY: | enclosed the documents in a sealed envelope or

24 package provided by an ovgrnight delivery carvier and addressed to the persons at the
addresses indicated above. | placed the envelope or package for collection and ovgrnight

55 delivery at an office or a regularly utilizéd drop box of the overnight delivery carrier.

- BY PERSONAL SERVICE: | personally defivered the documents to the peisoiis at the
26 addresses indicated above. (1) Fora party represented by an attorney, delivery was made:
' {2) to the attomey personally; or {b) by leaving the documents at the attorney’s-office; in

27 an envelope or package clearly labeled to identify the attorney being served, witha
“ receptionist ot an individual in chatge of the office; or (¢} If there was no person in the
28 office with whom the niotive ot papers could be left, by feaving them in a conspicuous
| PROOF OF SERVICE |

1
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place in the office between the ours of ning in the morning and five i the evening. (2}
For 3 party, delivery was made to the party or bgf leaving the-documents ot the party’s
residence with some-person not younger than 18 years of age between the hours of eight in
the morning and six in the evening.

BY EMAIL TRANSMISSION: ] caused the aforementioned document(s) to be served

via electronic mail to the efectronic addressee(s) listed oiv the attached mailing list, Such

dogument was transmitted successfully from my é-mail address to the indicated
addressee(s).

I declare under penalty of perjury under the laws of the State of California that the above

15 true and correct,

Executed on January 22, 2020 at lrvine, California. .
t

Chayenue Villanueva, Declarant

PROGF OF SERVICE
z
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i | PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 I am employed in the County of Los Angeles, State of California. Iam over the ageof 18

years and not a party to the within action. My business address is 16000 Ventusa Boulevard, Suite |
4 1000, Encino, Califoraia 91436.

5 1On January 29,2020, | served the foregoing document described as Declaration of Jobn Yates in
Support of Ex Parte Application of Plaintiff Benjamin Pouladian for Order Confirming

¢ I Tuterim Preliminary Injunction Awarded in Arbitration Proceeding, and Regarding Notice
Given of Ex Parte Application

7
on the interested parties in this action.
8
3} ELECTRONIC SERVICE TO:
9
Amy Mousavi, Esq.
10 Mousavi & Lee, LLP
: 19200 Von Karman Ave., Suite 940
11 Irvine, California 92612
(949) 864-9667 Direct
12 Email: amousavi@mousavilee.com
13 Thomas Pistone, Esq.
: Pistone Law Group LLP
4 | 19200 Von Karman Ave, Suite 940
Irvine, California 92612
15 Email: tpistone@pistoneclawgroup.com
18

17 jE (State) I declare under penalty of perjury under the laws of the State of California that the
dif foregoing is true and correct.

18

a (Federal) I declare that I am employed in the office of' a member of the Bar of this Court, at

19 whose direction the service was made. I declare under penalty of perjury under the laws of

the United States of America that the foregoing is true and correct.

Executed on January 29, 2020, at Encino, California.
21

25 SRR, Yajks

24

PROOQOF OF SERVICE
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John R. Yates, Esq. (SBN 120344)

YATES LITIGATION

16000 Ventura Boulevard
Tenth Floor, Suite 1000
Encino, California 91436
Tel: (818) 381-5891

Fax: (818) 561-3925
Mobﬂe (213) 300-4425

Attorneys for Plaintiff Benjamin Pouladian

I And Cross-Defendants Benjamin Pouladian

And Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, | CASE NO.: 19STCV44475

Plaintiff, HoN. ROBERT S. DRAPER — DEPARTMENT 78

AR UNLIMITED JURISDICTION

- Deco Enterprises, Inc.; Craig Allen; and Does 1 Declaration of Benjamin Pouladian in
- through 10, inclusive Suppert of Ex Parte Application of for

Order Confirming Interim Preliminary
Defendants. Injunction Awarded in Arbitration
Proceeding, and Regarding Notice Given of
Ex Parte Application

DECO ENTERPRISES, INC. a California
Corporation; ABS Capitol, LLC, a California
limited liability company; BABAK SINAI, an Date: January 31, 2020
individual, Time: 8:30 am.

- Place: Department 78
Cross-Complainants,

V.
BENJAMIN POULADIAN, AK.A., ACTION FILED: December 10, 2019
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

1

POULADIAN DECLARATION IN SUPPORT OF EX PARTE APPLICATION FOR ORDER CONFIRMING INTERIM
PRELIMINARY INJUNCTION
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1, Benjamin Pouladian, state that: '
1. I have personal knowledge of the facts set forth herein and first-hand knowledge of

same. If called upon to testify and placed under oath I could and would testify competently thereto.

2. T am the plaintiff and cross-defendant in this action and the claimant in JAMS

B Arbitration Case No. 1210037093,

3. 1 listened in on the telephonic hearing on my Motion for a Preliminary Injunction hby
arbitrator Hiro N. Aragaki. Following the mlin}g by Mr. Aragaki on January 24, 2020 in my favor, 1
had an email exchange with Craig Allen, who is currently the person primasly in charge of Deco’s
day to day operations, and of the efforts to restructure Deco. Copies of those emails are attached to
this declaration as Exhibit 1. Mr. Ailen ;'efus_ed to provide me any information regarding any
recapitalization plaﬁs or prﬁposals curréﬁﬂy undér consideration by Deco.d Mr. Allen also made sure
to point out to me in his email to me of 3:01 p.m. that “additionally, as you may know, since you
were on the conference call between the Arbitrator and the atiorneys that any order issued by an
arbitrator is not enforceable until it is confirmed in Court.”

4.  Based on this exchange, it is apparent to me that my sharsholder voting rights upheld |
by the arbitrator will not be honored by Deco unless the arbitrator’s interim injunctive relief is
conﬁ;med by the Court and made enforceable.

s. A copy of the Buy Sell Agreement executed in 2013 by all Deco shareholders and by .

Deco itself is attached to this declaration as Exhibit 2.

I swear under penalty of perjury under the laws of the State of Califomia that the foregoing is -
true and correct.

Executed this 29" day of Fanuary 2020, at Los Angeles, California.

Benjamin Pouladian

2

POTLADIAN DECLARATION IN SUPPORT OF EX PARTE APPLICATION FOR ORDER CONFIRMING INTERIM
PRELIVINARY INJUNCTION-
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John R Vates

From: Ben Pouladian <ben.pouladian@gmail.com>
Sent: Friday, January 24, 2020 3:.02 PM

To: John R. Yates

Subject: Fwd: Beco Updates

-———-- Forwarded message ~--------

From: Craig Allen <callen@getdeco.com>

Date: Fri, Jan 24, 2020 at 3:01 PM

Subject: Re: Deco Updates _

To: Ben Pouladian <pen.pouladian@gmait.com>

Ben,

As a shareholder, you have a limited right to inspect certain records of the corporation. You are not, under the
law, entitled to see proposals. You can ask that from your attorney. As stated, the Order you sent me just states
what Ms. Mousavi had already told yous atﬁomey;faddﬁiﬁha}ly; as you may KIGw, SIce you were ofl the
conterence call between the Arbiirator and the atiorneys that any order issued by an arbitrator is not enforceable
until it is confirmed in Court. 3

- OnFri, Jan 24, 2020 at 2:31 PM Ben Pouladian <§e‘h.-nou§'adian@g-maiLcam> wrote:
:  Craig

one of the results of being treated like a shareholder is getting the information about any planned recapitaiizations.
ARE THERE ANY PROPOSALS???

On Fri, Jan 24, 2020 at 2:24 PM Craig Allen <gallen@getdeco.com> wrote:

Ben,

It appears that the Arbitrator said what Ms. Mousavi had told your attorney previously, that for now, Deco
will treat you as a shareholder. Ms. Mousavi had already sent you the financials on January 7, 2020. If
you did not receive them from your attorney, here is a copy. The Arbitrator specifically stated:
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For the reasons elaborated during the telephomc hearmg, 1 am reluctant to enjoin

Se | oes not apply.” Thts s’mkes me as too broad. Claimant has
moreover faﬂed 0 allege that Respondents are likely to repudiate the Buy-Sell Agreement in its
entirety, other than with respect to his voting rights.

o tant oin Respondent De g : ,

lo e I see little imminent harm to Claimant if Deco simply declares that
Pouladian is no longer a shareholder. The real harm to Claimant is if Deco were to freat Pouladia
n as if he were no longer a shareholder (regardless of what it declares).

o . X 1t as a non
shar . The crux of the issue raised by Claimant is the

potential harm to him if he is prevented from exermsmg his right to vote as a 30% shareholder of Deco.
The Arbitrator stated:

1. Claimant's request for emergency injunctive relief is GRANTED in part and

. DENIED in part.

o in shall issue in favor of Claimant, ;

2. Atemporary injunction

_ This is basically what Ms. Mousavi had already told your attorney, before, in writing.

L ~On Fri, Jan 24, 2020 at 1:44 PM Ben Pouladian <ben.pouladian@gmail.com> wrote:
¢ Craig ' '

. Foliowing up on this please see the attached order via arbitration. | demand equal treatment to the other
. shareholders, full transparency and an immediate summary of all of Deco’s current financials, along with a
. description of potential refinancing, and proposals for recapitalizations on the table.
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¢ On Mon, Dec 23, 2019 at 7:00 AM Ben Pouladian <ben.gou£adian@' email.com> wrote:

. Deco’s lawyer has advised JAMS arbitration service that “until a regular arbitrator is appointed or the right to
arbitration is established, Deco Parties will treat Mr. Pouladian as a shareholder.”

That being the case, | am a 30% shareholder of Deco. | demand equal treatment 10 the other shareholders, full
! fransparency and an -_i_mmediate summary of all of Deco’s current financials, along with a description of potential
¢ . refinancing, and proposals for recapitalizations on the tahle.

L f.ﬁ Thank you
i Ben
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From: Ben Pouladian <ben.pouladian@gmail.com>
Sent: Friday, January 24, 2020 2:32 PM

To: Craig Allen

Cc: John R. Yates

Subject: Re: Deco Updates

Craig

one of the results of being treated like a shareholder is getting the information about any planned recapitalizations.

ARE THERE ANY PROPOSALS???

On Fri, Jan 24, 2020 at 2:24 PM Craig Allen <callen@getdaco.com> wrote:

Ben,

It appears that the Arbitrator said what Ms. Mousavi had told your attomey previously, that for now, Deco
will treat you as a shareholder. Ms. Mousavi had already sent you the financials on January 7, 2020, If
you did not receive them from your attorney, here is a copy. The Arbitrator specifically stated:

For the reasons elaborated during the telephonic

This strikes me as too broad. Claimant has

led to al ge that Respondents are likely to repudiate the Buy-Sell Agreement in its
entirety, other than with respeet to his voting rights.

it fo enjoin Respondent Deco from "de ad

longe 1 see little imminent harm to Claimant if Deco simply declares that

Pouladian is no Jonger a shareholder. The real harm to Claimant is if Deco were to treaf Pouladian
as if he were no longer a shareholder (regardless of what it declares).

shareholder.” This, trike id. The crux of the issue raised by Claimant is the
potential harm to him if he is prevented from exercising his right to vote as a 30% shareholder of Deco.

The Arbitrator stated:
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1. Claimant's request for emergency injunctive relief is GRANTED in part and

DENIED in part.

2. Atemporary injunction i
Respon -

This is basically what Ms. Mousavi had already told your attorney, before, in writing.

- OnFri, fan 24, 2020 at 1:44 PM Ben Pouladian <pen.pouladian@gmail.com> wrote:
.+ Craig

Following up on this please see the attached order via arhitration. | demand equal treatment to the other
shareholders, full tfransparency and an immediate summary of all of Deco’s current fi nancials, along with a description

On Mon, Dec 23, 2019 at 7:00 AM Ben Pouladian <ben.pouladian@gmail.com> wrote:

0 Craig,

: © Deco's lawyer has advised JAMS arbitration service that “until a regular arbitrator is appointed or the right to
| arbitration Is estahlished, Deco Parties will treat Mr. Pouladian as a shareholder.”

That being the case, | am a 30% shareholder of Deco. | demand equal treatment to the other shareholders, full
- transparency and an immediate summary of all of Deco’s current financials, along with a description of potential
refinancing, and proposals for recapitalizations on the table.

. Thank you
. Ben
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From: Ben Pouladian <ben.pouladian@gmail.com>
Sent: Friday, January 24, 2020 1:44 PM

To: Craig Allen

Subject: Re: Deco Updates

Attachments: QOrder#2.pdf

Craig

Following up on this please see the attached order via arbitration. | demand equal treatment to the other shareholders,
full transparency and an immediate summary of all of Deca’s current financials, along with a description of potential
refinancing, and propaosals for recapitalizations on the tabie.

On Mon, Dec 23, 2019 at 7:00 AM Ben Pouladian <ban mailcom> wrote:

ouladan

. Craig,

. Deco’s lawyer has advised JAMS arbitration service that “until a regular arbitrator is appointed or the right to
. arbitration is established, Deco Parties will treat Mr. Pouladian as a shareholder.”

That being the case, | am a 30% shareholder of Deco. | demand equal treatment to the other shareholders, full
transparency and an jmmediate summary of all of Deco’s current financials, along with a description of potential
. refinancing, and proposals for recapitalizations on the table.

Thank you
. Ben
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SHAREHOLDER AND BUY-SELL AGREEMENT OF
DECO ENTERPRISES, INC,,
A CALIFORNIA CORPORATION

THIS Shareholder and Buy-Sell Agreement (hereafler “Agreement”) effective October
_\_. 2013, is entered into among Benjamin Pouladian, Saman Sinai, Siamak Sinai, and Babak
Sinai (referred 16 collectively as “Shareholders” and individually as “Shareholder”), and Deco.
Enterprises, Inc., 2 California corporation (hereafier “Corporation”), with respect to all shares of
the Corporation's capital stock now or hereafter outstanding, for the purpose of protecting the
Corporation and the Sharcholders, as well as providing continuity for the Corporation’s business
in the even of the occurrence of certain events discussed in this Agreement.

AGREEMENT

ARTICLE 1
SHARES SUBJECT TO THIS AGREEMENT

1.01. Businessof the Corporation. The business of the Corporation is manufacturing
commercial lighting fixtures and/or any other business, and all matters that are lawful as
authorized under the laws of the State of California.

1.02. Shareholders. Shareholders of the Corporation are Benjamin Pouladian, Saman Sinai,
Siamak Sinai, and Babak Sinai.

wsideration, ele. Each of the Shareholders owns the number of shares of

5

Name i
Benjamin Pouladian 30%
Saman Sinai 30%
Siamak Sinai 20%
Babak Sinai 20%

The shares listed above constitute all of the issued and outstanding capital shares of the
Corporation. All of the shares listed above and any additional shares of the capital share of the
Corporation that may be acquired by the Shareholders in the future shall be subject to this
Agreement.

ARTICLE 2
CERTAIN DISCLOSURES, WAIVERS AND INDEMNIFICATIONS

2.01. Represértations. Each of the Shareholders acknowledges and represents that:

{a)  He has full authority 1o enter into this Agreement and the execution and
performance under the terms of this Agreement would neither violate any laws
nor constitute a default;

()  This Agreement was prepared with his knowledge and consent;
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© He was advised by counse! to consider seeking independent legal counsel to
review this Apreement on his behalf; _ _

(d) He had adequate time to seck Lhe advice of independent counsel and to review this
Agreement;

{(¢)  He either obtained such advice or knawingly and intentionally chose not to seck
such advice;

{f He fully understands this Agreement and all of its terms and provisions,
including, but not limited fo, those previsions which significantly restrict his
abtlity to sell, transfer or otherwise dispose of his shares; and

(g)  The restrictions imposcd upon his shares pursuant to this Agreement are
reasonable,

2.02. Title. Each of the Sharcholders represents and svarrants that he/she is the record and
beneficial owner of the shares referred to in Article 1 above and that he has not sold, iransferred,
pledged or atherwise cncumbered any of thasc shares or his inicrest in those shares.

2.03. Indcminity. Each Sharcholder agrees to indemnify and hold the Corporation and the other
Sharcholders harmless from and against any and ali liabilities, costs or expenscs, including
reasonable atiorneys' fees, resulting from or arising out of any sale, transfer or other disposition
of his shares otherwise than in accordance with the terms and provisions of this Agreement.

ARTICLE 3
DISTRIBUTIONS

3,01, Determination of Net Income/Net Profit and Loss. The net profits or net losses of the
Corporation for each fiscal year will be determined on a $eff/accrual basis in accordance with
generally accepted principles ol accounting. Each Sharcholder will share in the profits and
losses in proportionate to his percentage of shares of the common stock of the Corporation.

2 ibutions of Net income. Subject to any retained eamings and to the
stalutory requircments related to corporate disiributions, the net income of the Corporation will
be distributed as authorized by the Board of Directors to the Shareholders in proportion to the
number of shares of the Corporation owned by each Shareholder,

ARTICLE 4
LEGEND ON SHARE CERTIFICATES

401, Legend on Shore Cortilieates, Each share certificate, whether presently owned or
subsequently acquired, shall be subject to the following condition, as il it was printed on each
share certificate:

“The securities cvidenced by this ceriificate may nol be sold, transferred, assigned,
pledged, hypothecated or otherwisc disposed of except in accordance with, and are
subject to, transfer upon certain events described in a sharcholder/buy-sell
agreement, dated October ____, 2013, between the issucr and the registered holder
hereof, a copy of which agreement is on {ile at the principal office of the issuer. Any
atiempied transfer that would viclate these limitations is void."

a
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4.02. Denosit of Shares with Corporation. Concurrently with the execution of this Agreement,
each Shareholder shall deposit his share certificates with the Secretary of the Corporation. Despite
the endorsement and deposit, each Shareholder shall have the right to vote shares held of record
and to receive dividends paid on them until the shares are sold or transferred, as provided in this

Agreement.
ARTICLE S
RESTRICTIONS ON TRANSFER
5.01. -Restrictions on Transfer. To accomplish the purposes of this Agreement, any transfer,

sale, assignment, hypothecation, encumbrance, or alienation of any of the shares of the
Corporation, other than according to the terms of this Agreement is void, and transfers no right,
title, or interest in or to those shares to the purported transferee, buyer, assignee, pledgee, or
encumbrance holder. Each Shareholder shall have the right to vote shares held of record and io
receive dividends paid on them until the shares are sold or transferred in accordance with this

Agreement.

5.02. ‘Transfers Are Void. A Shareholder may not, at any time, transfer all or any part of his
shares to a spouse, ancestors or lineal descendants {(whether natural or adopted) or the spouses of
any of such persons. A Shareholder may, however, transfer the right to receive the economic
interest in the Corporation, such as dividend or commissions, fo other persons.

ARTICLE 6
RIGHT OF FIRST REFUSAL
TRANSFER OF SHARES: VOLUNTARY OR OTHERWISE
AND MANDATORY BUY-SELL PROVISIONS

6.01, NoRightto Assign. Other than assignment or transfer to the Shareholder/Shareholders’
Trust/Family Trust, this Agreement, or the rights hereunder, may not be assigned

without prior written consent of all Sharcholders. While this Agreement is in effect, no
Shareholder shall have any right to assign, encumber, or dispose of his shares except as provided
herein. The existence of the Agreement, however, shall not affect each Shareholder's right to vote
his share and receive any dividends thereon until such time as he/she, or histher personal
representative, has received the purchase price for such share, as provided herein.

Right of First Refusal: The Corporation and Shareholders shall have the Right of First
Refusal in any transfer of the shares of the common stock of the Corporation, whether voluntary
or involuntary (death, disability, forced buyout, etc.). No Sharcholder shall sell, transfer, pledge,
encumber, hypothecate, or in any way dispose of any of hisfher shares or any right or interest in
them without obtaining prior written consent of the Corporation and of all other Shareholders,
unless all of the following procedure set forth in this Section 6.02 of this Agreement is complied
with as follows:

(a)  Ifa Sharcholder desires to transfer any portion or all of his shares in the common
stock of the Corporation, Sharcholder shall first deliver to the Secretary of the

3
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Corporation a written notice of his intention to transfer his:shares (heseafter “Offer
Notice™). The Offer Notice shall be in accordance with Section 16.02 of this
Agreement regarding notices;

The Offer Notice shall be accomparnied by an executed counterpart of any
document of transfer, which must include the name and address of the proposed
transferee and specify the number of shares to be transferred, the price per
share, and the terms of payment (hereafter “Counterpart”).

(d)

{e)

Promptly on receipt of the notice, the Secretary of the Corporation shaill forward a
copy of the Offer Notice and the executed Counterpart to each member of the
Corporation's Board of Directors, and within 15 days thereafier, a meeting of the
Board of Directors shall be duly called, noticed, and held to consider the proposed
weansfer. For 45 days fallowing notice to the Corporation (45 days from the date
the Offer Notice and Counterpart is served on the Secretary of the Corporation),
Corporation shall have the option, but not the obligation, to purchase all or any
part of the shares at the price and on the terms stated in the Offer Notice and
Counterpart, or at & price determined in the same manner as is provided in Article
10 of this Agreement, whichever price is lower.

The Corporation's right to exercise the option and to purchase the stock is subject
to the restrictions governing a corporation's right to purchase its own stock in
California Corporations Cade sections 500-501 and to any other pertinent
governmental restrictions that are now, or may become, effective.

If the Corporation exercises the option within the 45-day period, the Secretary
of the Corporation shall give written notice of that fact to the offering
Shareholder. The Corporation shall pay the purchase price in the manner
provided in Section 8.02 of this Agreement.

If the Corporation DGES NOT exercise the option within the 45-day period, the
Secretary of the Corporation shall immediately forward a copy of the Offer Notice
and the executed Counterpart to Shareholders (in accordance with Section 16.02
re: Notice) to the remaining Shareholders, who shail have the option, but not the
obligation, to purchase any shares not purchased by the Corporation, at the price
and on the terms stated in the Offer Notice and Counterpart, or at a price
determined in the same manner as is provided in Arficle 10 of this Agreement,
whichever price is lower.

Within 20 days after giving the notice, any Shareholder desiring to acquire any
part or all of the shares offered shall deliver to the Secretary of the Corporation a
written election to purchase the shares or a specified number of them. if the

4
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total number of shares specified in the elections exceeds the number of available
shares, each Shareholder shall have priority, up to the number of shares specified
in his or her notice of election fo purchase, to purchase the available shares in the
same proportion that the number of the Corporation's shares that he or she holds
bears to the total number of the Corporation's shares held by all Shareholders
electing to purchase. The shares not purchased on such a priority basis shall be
allocated in one or more successive allocations to those Sharcholders electing to
purchase more than the number of shares to which they have a priority right, up to
the number of shares specified in their respective notices, in the proportion that the
number of shares held by each of them bears to the number of shares held by all of
them.

(g  Within 10 days after the mailing of the notice to the Shareholders, the Secretary of
the Corporation shall notify each Shareholder of the number of shares as to which
his or her election was effective, and the Shareholder shall pay the purchase price
in the manner provided in Article 9, and Section 8.02 of this Agreement.

(i)  If the Corporation and the remaining Sharcholders do not purchase all the shares
set forth in the Offer Notice and Counterpart, all the shares may be transferred to
the proposed transferee on the terms specified in the notice, at any time within 3
days after expiration of the Shareholders’ option. The transferee will hold the
shares subject to the provisions of this Agreement. No transfer of the shares shall
be made prior to the end of 95 days after service of the Offer Notice and
Countetpart by the offering Shareholder upon the Secretary of the Corporation, nor
shall any change in the terms of transfer be permitted without a new notice of
intention to transfer and compliance with the requirements of this Article 7 of the
Agreement.

Any transfer by any sharehoider in violation of this paragraph skiall be null and void
and of no effeet.

6.03. luntary Disassociation. In the event a Shareholder no longer desiresto be a
Shareholder in the Corporation, the Shareholder must provide the Corporation with the Offer
Notice. The Corporation and the remaining Shareholders shall have the option, but not the
obligation, to purchase that Shareholder’s shares of common stock of the Corporation using the
procedures set forth in Section 6.02, at Fair Market Value as set forth in Article 9 of this
Agreement, with payment terms as set forth in Section 8.02 of this Agreement. Since the offering
Shareholder does not have an intended transferee other than Corporation and the Shareholders,
the offering Sharcholder does not need to provide the Corporation with a Counterpart.

Sile of |

6.04, of Shares by Majority. In the event that the Majority shareholders want to sell their
shares to a prospective Buyer, such sale shall include the sale of the shares of the minority

shareholder, on the same terms and price as offered for the shares of Majority Shareholders.

i
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ARTICLE 7
OBLIGATIONS OF TRANSFEREE

701. Obligations of Transferee. Unless this Agreement expressly provides otherwise, each
transferee, or any subsequent transferee, of shares in the Corporation, or any interest in such
shares, shall hold the shares or interest in the shares subject to all provisions of this Agreement
and shall make no fusther transfers except as provided in this Agreement. Transfer of the shares
shall not be entered on the books of the Corporation until an amended copy of this Agreement has
been executed by the prospective transferee. Failure or refusal to sign such an amended copy of
this Agreement shall not relieve any transferee from any obligations under this Agreement.

ARTICLE 8
PURCHASE ON OTHER EVENTS

-G

8.01. Unon Denth or Disability of & Shareholder. Upon the death or disability of a Shareholder,
that Shareholder’s estate/representative shall sell, and the Corporation shall purchase, all of the
shares owned by the Sharcholder at the time of the death or disability, for the price and upon the
terms provided in Article 8 of this Agrecement. The estate or representative of
deceased/disabled sharcholder would only be entitled {o the economic interest in the shares,
i.e., eash value of the shares. Each Shareholder’s spouse agrees that, in the event of death or
disability, the spouse would only be entitled to receive the cash value of the Shareholder’s shares,

as determined by Article 9 of this Agreement.

8.02. 1lnon Divotce. Each Shareholder and/or each Shareholder’s spouse agrees that in the
event of divorce, that Shareholder’s spouse is only entitled to economic interest in the
Corporation. This means that the Shareholder’s spouse does not have the right to vote, or
participate in any affairs of the Corporation. The value of the shares of each Shareholder is
determined per Article 9 of this Agreement, Terms of payment of the spouse’s interest are set
forth in this Article 8, Sections 8.03 and 8.04.

8.03. Payméni The Comporation and other Shareholders shall have the right fo pay for the
shares as follows: forty percent (40%) of the value of the shares in cash; the balance in equal
quarterly installments evidenced by a promissory note, the note payable twelve (12) months from
the date of exercise of the option, with interest at the rate of prime plus six (6 %) per annum
payable at its maturity. The promissory note shall include and be subject to the provisions of
Section 8.05 hereof.

Payment in the event of Death or Dis v or Divorce. In the event of death, disabitity,
or divorce, however, if the § olders have purchased insurance, the insurance proceeds shall
be used to pay for the purchase of the shares or spouse’s interest in a divorce proceeding.

8.05. Promissory Note. Each promissory note given under this Articles 8 shall include and be
subject to the following provisions:

@) Each note shall provide that, if the payments are not received within 10 days of the

due date under the note, such non-payment should be a Curable Default. In that
event, the note holder shall provide the obligee under the note with a writien

]




Case 2:20-ap-01126-BB Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 152 of 349

notice, giving the obligee 10 days to cure the default. If the Curable Default is not
cured within ten {10) days, that shall be deemed as Non-Curable Default. In the
event of a Non-Curable Default, at the election of the holder, all notes of the series
shall, without further notice, immediately become duc and payable;

(b)  Each note shall provide that its maker agrees to pay the reasonable expenses of
collection in the event of default, including reasonable atiorneys’ fees;

{©)  Each note shall provide for prepayment, in whole or in part, at any time without
penaity but only with the consent of the holder. Such right of prepayment shall
apply to those notes last due in the series in inverse order; and,

(d)  Eachnote shall be secured in a manner acceptable to all parties at the time the
notes are given.

ARTICLE 9
VALUATION

9.01. V¥aluation. In the event of death, disability, divorce, voluntary transfer, or any other event
triggering a buyout under this Agreement or under the mandatory provisions of the Caljjorsia
Corporations Code, the Fair Market Value of the Corporation and the issued shares shall be
determined as follows:

The Board of Directors shall select an accredited financial institution which will appraise
and determine the Fair Market Value.

ARTICLE 10
INSURANCE

10.01. Insurance. The Corporation shall have the option, but not obligation, to purchase
insurance on the lives of the Shareholders, This section shall only become operative afer a
unanimous decision, in writing, to purchase insurance on the lives of the Shareholders:

In the event that the Corporation elects to purchase insurance on lives of the shareholders,
the Corporation shall apply for, and be the owner and primary beneficiary of, all life insurance
policies subject to this Agreement and shall pay the premiums on all such policies as they fall
due. The Corporation may apply policy dividends to the payment of premiums. Proof of
premium payments shall be furnished by the Corporation whenever a Shareholder requests such
proof. If the Corporation fails to pay a premium within ten (10) days after it falls due, the insured
shall have the right to pay such premium and to be reimbursed therefore by the Corporation.

So long as this Agreement remains in effect, it is expressly agreed that the Corporation
shall exercise none of the rights or privileges granted to it as owner by the terms of the policies
{such as the right to borrow upon, surrender for cash, change the beneficiary, or assign a policy)
except with the written consent of all the Shareholders.

/
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Any addition of policies or other changes affecting the insurence under this Agreement
shall be recorded in Schedule "C" attached heteto, and at all times, the provisions of this
Agreement shall extend to all policies recorded in said Schedule "C".

Procedute. The procedure upon the death of a Shareholder shall be as follows:

{a)  The Corporation, as beneficiary, shall prompily file claims to cnllecf in cash the
death proceeds of all the policies on the deceased Sharcholder's life which are

subject to this Agreement;

()  Upon the collection of such proceeds and the qualification of a personal
representative for the deceased Shareholder, the Corporation shall pay over to the
personal representative an amount equal to the full proceeds collected, in part or in
full payntent for the deceased Shareholder's shares;

(¢)  If the death proceeds of all the policies on the deceased Shareholder’s life are less
than the total purchase price for his interest as provided herein, the Corporation
shall either pay the balance forthwith in cash or, in lieu of such cash payment, shall
execute and deliver to the personal representative a series of six (6) promissary
notes of equal amount (except that the note last falling due may be for a lesser
remaining balance), payable to his order. The first note shall be payable four (4}
months after its execution date, and the remaining notes shali be payable at
quarterly thereafier, with interest at the rate of ten (10%) per annum, the interest on
each note shall be payable at its maturity. Each promissory note shall include and
be subject io the provisions of Section 9 hereof; and,

(d)  The personal representative of the deceased Shareholder shall promptly execute
(and shall cause any other party or parties whose signatures may be necessary to
transfer a complete title to the deceased Sharcholder's shares to execute) and,
concurrently with receipt of the full purchase price for the deceased Shareholder's
shares (either in cash, or in cash and notes, as provided above), shall deliver ail
instruments necessary to effectuate the transfer of the deceased Shareholder's
shares to the Corporation. Transfer of such shares shall be made free and clear of
all taxes, debts, claims or other encumbrances whatsoever, except for that
represented by any promissory notes given under Article 10, Paragraph (c) above.

ARTICLE 11
SHAREHOLDER WILLS AND REVOCABLE TRUSTS

11.01. Shareholder Wills and Revocshle Trusts. Each Shareholder agrees to include in his’her
will or revocable trust a direction and anthorization to his or herexecutor or teustee to comply

with the provisions of this Agreement and to sell his or her shares in accordance with this
Agreement. However, the failure of any Shareholder to do so shall not affect the validity or
enforceability of this Agreement.

i
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ARTICLE 12
MANAGEMENT AND CONTROL

12.01. Board of Directors. The Corporation shall have four (4) directors, all of which shall be
Shareholders of the Corporation. Each Shareholder named asa director shall remain a director so
long as he/she is a Shareholder, and there is no violation of the terms of this Agreement. Any act
or decision made by the Directors or the Shareholders may be evidenced in writing, executed by
the requisite number of Sharcholders as provided in this Agreement, or otherwise, as the

Shareholders agree in writing.
During the term of this Agreement, the Directors will, when appropriate:

(a)  Meet at least once annually to elect the Roard of Directors and officers of the
Corporation;

()  Cause tax returns and reports to be sent to the Shareholders not later than 120 days
after the close of the calendar/fiscal year, unless this requirement is expressly
waived in the Bylaws of the Corporation;

(¢)  After filing the Corporation's original Articles of Incorporation, file any
informational certificates that may be required by the California Secretary of State;

(d)  Cause the Corporation to maintain the books, records, and other documents
required by the California Corporations Code;

(&  Use best efforts to make sure the business of the Corporation is conducted in
accordance with sound business practices;

$3] Within three months from execution of this Agreement, and thereafter at least once
a year, meet and determine the salaries of the employees and officers of the
Corporation,

12.02. President and Managing Officer. The President of the Corporation will be

e . who will be the Corporation’s managing officer. The President will
control the day-to-day operations of the business and affairs of the Corporation. At each annual
meeting, the Shareholders will elect the officers of the Corporation.

Approval of All Shareholders. Notwithstanding the provisions in Sections 12.01 and
12.02 of this Apreement, the written consent of the all Sharcholders holding 75% or more shares
in the Corporation is required to approve the following actions:

() Mergers or consolidations involving the Corporation;

(b)  Amendment or repeal of the Articles of Incorporation of the Corporation;

(¢)  Issuance of shares of any class or other rights relating to the issuance of shares of
the Corporation;
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(d)  Transfer of all, or substantially all, the assets of the Corporation;

(&)  Amendment of this Agreement: Q :
() Accepianceofa neve shareholder; \ﬂ’ io 0,0dL - RO
(g}  Incurring debls or liabilities in the aggregate anount ofﬁéﬁ;@ﬁg anpually: and

()  Voluntary Dissolution of the Corporation. Voluntary dissolution of the
Carporation shall require the written consent of 50% of Shaveholders.

12.04. Shareholdses’ Mectinigs. The Shareholders shall mect once annually. Although there will
be no required Shareholders meetings except as the annual Sharcholders meeting for taking any
action specified in Sections 12.02 and 12.03, a special meeting may be called at any {ime by any
Sharcholder. The meetings can be condueted aver the telephone and consents or approvals
bearing the Shareholders’ signaturcs may be oblained by facsimile or electronic mail.

ARTICLE 13
TERMINATION

13.01. Termination of Apreement. This Agreement shall terminate on:
()  The written agreement of all parties;
{(b)  The dissolution, bankruptey, or inselvency of the Corporation; or

() At such time as only one Sharcholder remains.

ARTICLE 14
ARBITRATION

14.01. Asbiyation. Any claim or controversy arising out of or relating to this Agreement, or
arising out of or relating to the Corporation, or the rights or obligations of the Shareholders as
shareholders, directors, officers, or employees of the Carporation will be determined by binding
arbitration before a single arbitrator, at JAMS, AAA, or Judicate West, in Los Angeles County,
California, according to their rules in effect at the time. Each party involved in an arbitration
proceeding in accordance with this section will pay its own attorneys® fees, costs and expenses.
The cost of conducting the arbitration proceeding itself, including the arbitrator’s fees, will be
borne by each party 1o it in proportion to the number of shares of the Corporation owned prior to
the commencement ol the proceeding.

i

i
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ARTICLE 15
AMENDMENT
15.01. Amendment of Apreement. This Agreement may be amended only by written consent of
all parties to the Agreement,
ARTICLE 16

MISCELLANEQOUS PROVISIONS

16.01. Necessary Acts. All parties to this Agreement will perform any acts, including executing
any documents that may be reasonably necessary to fully carry out the provisions and intent of
this Agreement.

16.02. Notices. All notices, demands, requests, or other communications required or permitted
by this Agreement shall be in writing and shall be deemed duly served when personally delivered
to the party or to an officer or agent of the party, or when deposited in the United States mail,
first-class postage prepaid, addressed to the Corporation at [address of Corporation’s principal
office], or to & Shareholder at the address appearing for him or her on the books and records of the
Corporation, or at any other address the party may designate by written notice to the others.

‘Regiedies. The parties will have all the remedies available to them for breach of this
Agreement by law or in equity. The parties further agree that in addition to all other remedies
available at law or in equity, the parties will be entitled to specific performance of the obligations
of each party to this Agreement and immediate injunctive relief. The parties also agree that, if an
action is brought in equity to enforce a party's obligations, no party will argue, as a defense, that
there is an adequate remedy at law.

16.04. Attorneys' Fees. In the event of any litigation concerning this Agreement between the
parties to this Agreement, or the parties to this Agreement and the estate of any deceased
Shareholder, the prevailing party shall be entitled to, in addition to any other relief that may be
granted, reasonable attorneys' fees.

Agsipns, This Agreement will be binding on the parties to the

inding on Suceessors snd Aseip
Agreement and on each of their heirs, executors, administrators, successors, and assigns.

143

16.06. Severability. If any provision herein is unenforceable or invalid for any reason, the
remaining provisions shall be unaffected by such a holding.

16.07. Governinp Law. This Agreement shall be construed according to and govemed by the
laws of the State of California,

16.08. Eptite Agyeemsant. This instrument, and the referenced and attached Exhibits herein,
constitutes the entire Shareholder Agreement of the Corporation and correctly sets forth the
rights, duties, and obligations of each Shareholder and of each Shareholder to the other. Any prior
agreements, promises, negotiations, or representations concerning the Agreement’s subject matter
not expressly set forth in this Agreement are of no force or effect,
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parties hereto to express their mutual intent. This Agreement shall be construed without regard to
any presumption or rule requiring construction (i) against the party causing all or any part of such
instrument 1o be draficd or (i) in favor of the party receiving a particular benefit under the
Agreement. No rule of strict construction will be applied against any party hereto.

16.11. ‘Third Partics: Mo Interest. Nothing in this Agreement (whether express or implied) is
intended to or shafl (i) confer any rights or remedies under or by reason of this Agreement on any
persans other than the partics hereto and their respective successors and assigns, (i) relieve or
discharge the obligation or liability of any third person ta any party hereto, or {iii) give any third
person any right of subrogation or action against any party to this Agreement,

IN WITNESS WHEREOF, the parfies have executed this Agreement on October ___,
2013, and agree that the effective date shall be October § _, 2013,

Shareholders:

11s: President Bf'“dam;,\ -Po._} 16\ J o

ey
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i PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

j30)

3 1 am employed in the County of Los Angeles, State of California. 1 am over the ageof 18

years and not a party to the within action. My business address is 16600 Ventura Boulevard, Suite
4 11000, Encino, California 91436.

5 | On January 29, 2020, I served the foregoing document described as Declaration of Benjamin
Pouladian in Support of Ex Parte Application of for Order Confirming Interim Preliminary
& !Injunction Awarded in Arbitration Proceeding, and Regarding Notice Given of Ex Parte
Application

7
on the interested parties in this action.
8
3 ELECTRONIC SERVICE TO:
B
Amy Mousavi, Esq.
0 Mousavi & Lee, LLP
19200 Von Kamman Ave., Suite 940
11 Irvine, California 92612
(949) 864-9667 Direct
12 Email: amousavi@mousavilee.com
13 Thomas Pistone, Esq.
Pistone Law Group LLP
t4 19200 Von Karman Ave, Suite 940
5 Irvine, California 92612
15 Email: tpistone@pistonelawgroup.com
16

vy e (State) I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

8
i (Federal) 1declare that ] am employed in the office of a member of the Bar of this Court, at
19 whose direction the service was made. 1 declare under penalty of perjury under the laws of
the United States of America that the foregoing is frue and correct.

20
Exccuted on January 29, 2020, at Encino, California.

A Vit

Joim._R;' Y-aiés: g

24
25
6
27

2%

PROOF OF SERVICE
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Amy A. Mousavi, Esq., SBN: 228388
MOUSAVI & LEE, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667
amousavi@mousavilec.com

Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 926172

Tel: (949) 864-9660
tpistone@pistonelawgroup.com

Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES —

BENJAMIN POUL.ADIAN
Plaintiff,
V.

DECO ENTERPRISES; CRAIG ALLEN; and
DOES 1 through 10, inclusive,

Pefendants.

DECO ENTERPRISES, INC., a California
Corporation; ABS CAPITOL, LLC, a
California limited liability company; BABAK
SINAL an individual;

Cross-Complainants;
V.

BENJAMIN POULADIAN, A K.A.,
BENJAMIN PETERSEN, an individual;
EDITH POULADIAN, an individual; and
ROES 1 through 20,

Cross-Defendants.

STANLEY MOSK COURTHOUSE

Case No.: 19STCV44475

Dept.: 078

Assigned For All Purposes To: Hon. Judge
Robert S. Draper

OPPOSITION TO PLAINTIFF’S EX
PARTE APPLICATION FOR ORDER
CONFIRMING INTERIM PRELIMINARY
INJUNCTION

[Filed concurrently with Declaration of Amy
A. Mousavij

Date: January 31, 2020
Time: 8:30 a.m.
Place: Department 78

Action Filed: December 10, 2019

OPPOSITION TO PLAINTIFF’S EX PARTE APPLICATION

1
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1.
SUMMAY OF ARGUMENT

The Court should deny Pouladian’ Ex Parte Application for the following procedural and
factual defects:

A) Benjamin Pouladian (hereafter “Pouladian™), has failed to comply with California
Rules of Court, Rule 3.1202 (c), in that Pouladian fails to make an affirmative factual showing
in a declaration containing competent testimony based on personal knowledge of irreparable
harm, immediate danger, or any other statutory basis for granting relief ex parte;

B. The so called “injunction” issued by the emergency arbitrator is void for the
following reasons:

1) JAMS rules do not have superior authority over California Code of Civil
Procedure and Pouladian has failed to comply with the mandates of California Civil Code of Civil
Procedure §1281.8 (b) requiring that a party to arbitration seck provisional relief from the
superior court;

2) Pouladian did not, and cannot show i) any evidence of threatened behavior, to be
enjoined; ii) irreparable harm, if the unidentified behavior were to oceur, iii) probability of
prevailing on his claim, and iv) Pouladian has not offered,'or posted bond, in violation of CCP§§
527, 529, and California Rules of Court, Rule 3.1150(f).

3) Notwithstanding Rule No. 2 of the JAMS Comprehensive Arbitration Rules and
Procedures, the Deco Enterprises, Inc. (“Deco™) and other sharcholders, Bob Sinai, Saman Sinai
and Siamak Sinai (“Sinai Parties”) have not participated in submitting this matter to arbitration,
and have not participated in any arbitrator selection procedures (to their knowledge there has been
no procedure to review, qualify, or select an arbitrator). Therefore, no restraining order or
preliminary injunction can issue.

1L
PROCEDURAL HISTROY

On December 10, 2019, at 2:37 p.m., Pouladian served Deco and Sinai Parties with a

Demand for Arbitration [Exhibit “1” to Mousavi Declaration.] Then, on that same day, at 5:44

OPPOSITION TO PLAINTIFF’S EX PARTE APPLICATION
2
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p.m., Pouladian filed a Complaint in Los Angeles Superior Court. On January 10, 2020,
Pouladian filed an Amended Complaint, specifically adding the sixth cause of action as a
declaratory relief by this Court, adding the two issues identified in his arbitration; i.e. Pouladian is
a 30% shareholder and that the Buy-Sell Agreement. [Mousavi Declaration, Exhibit “1,” page 3.]
Meanwhile, Pouladian asked for the appointment of an emergency arbitrator, and filed his motion
for preliminary injunction with the arbitrator, after he amended his complaint and in complete
disregard of the mandates of CCP §1281.8 (b). The injunction papers filed by Pouladian did not
state any evidence of irreparable harm, probability of prevailing, and no offer to post bond, again,
in violation of CCP§§ 527, 528 and Civil Code §§ 3420, 3422. Most importantly, CCP§526(b)(5)
which specifically states that an injunction cannot be issued to “prevent a breach of contract the
performance of which would not be specifically enforced...”

On January 22, 2020, Deco, ABS Capitol, LLC, an entity not party to any arbitration
agreement, and which Pouladian has put up as a collateral for Deco’s debt fraudulently, and Bob
Sinai, whose signature has been forged by Pouladian, filed a Cross-Complaint. On the same date,
Deco filed an Answer to Pouladian’s Amended Complaint. Pouladian has waived his right to
arbitration. |

[EER
INTRODUCTION

Pouladian was the president and a director of Deco Enterprises, Inc. (hereafter “Deco”),
since 2013, and one of four sharecholders. Pouladianisa cousin of the other three shareholders of
Deco, and was held in a fiduciary position. In August of 2019, he called a meeting at which
Craig Allen, the CFO of Deco, and other shareholders were present. In that meeting, Pouladian
admitted to forging another shareholder and director’s signature, and converting over $400,000
worth of funds from Deco. After meeting, in response to Bob Sinai’s text about these
misconduct, Pouladian stated “Ok. I give up my shares already I'm out.” [Exhibit “2” to
Mousavi Declaration.] This text was followed by Pouladian’s resignations as the president and
director, in multiple e-mails. [Exhibit “3” to Mousavi Declaration. ]

M. Pouladian has since set out to destroy Deco by, infer alia, and as expressed in his texts

OPPOSITION TO PLAINTIFF’S EX PARTE APPLICATION
3
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to Craig Allen on November 27, 2020, his efforts to tie up Deco in litigation for the next three
years (Mousavi Declaration, Exhibit “4,” Page 1), that Deco will not be around for many months
(Mousavi Declaration, Exhibit “4,” Page 2), and that Deco will be liquidated. [Mousavi
Declaration, Exhibit “4,” Page 4.] Now Pouladian has changed his position, and claims that he is
a shareholder again, but his only intent is to interfere with Deco’s ability to get financing, hoping
that, in his own words, “Deco isn’t going to be around for many more months, everything is
falling apart.” |Exhibit “4” to Mousavi Declaration. ]

Deco’s insolvency was caused by Pouladian’s breach of fiduciary duty, breach of the Buy-
Sell Agreement and converting Deco’s funds, as detailed in the Cross-Complaint filed against
himn.

1v.

LEGAL ARGUMENT

A.  Pouladian Has Failed To Identify Any Exigent Circumstances Required For An Ex Parte

Application

California Rules of Court, Rule 3.1202 (c) states:

“An applicant must make an affirmative factual showing in a declaration
containing competent testimony based on personal knowledge of irreparable
harm, immediate danger, or any other statutory basis for granting relief ex
parte. [California Rules of Court, Rule 3.1202 (c)] [Emphasis added.]

The declaration filed in support of the current Ex Parte Application does not contain any
factual sowing of irreparable harm, immediate danger, or any other statutory basis for granting
relief ex parte. The Court should therefore deny Pouladian’s Ex Parte Application. This Ex Parte
Application should be denied or alternatively, should be set for regularly noticed motion.

B, The So Called “Injunction” Issued By The Emergency Arbitrator 13 Void,

1) The Injunction Issued By The Emergency Arbitrator Is Void Because JAMS Procedure

Cannot. As A Matter of Law, Supersede California Civil Code Of Civil Procedure

§1281.8 (B).

CCP§1281.8 states:
“(b) A party to an arbitration agreement may file in the court in the county in

OPPOSITION TO PLAINTIFF’S EX PARTE APPLICATION
4
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which an arbitration proceeding is pending, or if an arbitration proceeding has
not commenced, in any proper court, an application for a provisional remedy in
connection with an arbitrable controversy, but only upon the ground that the
award to which the applicant may be entitled may be rendered ineffectual without
provisional relief. The application shall be accompanied by a complaint or by
copies of the demand for arbitration and any response thereto, If
accompanied by a complaint, the application shall also be accompanied by a
statement stating whether the party is or is not reserving the party’s right to
arbitration.”

Pouladian has failed to comply with the mandates of CCP §1281.8(b), and therefore, the
arbitrator’s order issuing an injunction is void.

2) Pouladian Did Not. And Cannot Show i) Irreparable Harm, ii) Probability of

Prevailing On His Claim, and/or iii) Pouladian Has Not Offered. Or Posted Bond.

[n balancing a claim by a party seeking injunction on a summary basis, the legislature has
created safeguards to avoid a situation, just as here.

- CCP §527(c)(1) requires showing of irreparable harm to applicant as follows:

“No temporary restraining order shall be granted without notice to the opposing
party, unless both of the following requirements are satisfied:

(1) It appears from facts shown by affidavit or by the verified complaint that great
or irreparable injury will result to the applicant before the matter can be heard on
notice.”

- CCP §529 (a) requires an undertaking prior to issuance of an injunction as follows:
“On granting an injunction, the court or judge must require an undertaking on the
part of the applicant to the effect that the applicant will pay to the party enjoined any
damages, not exceeding an amount to be specified, the party may sustain by reason of
the injunction, if the court finally decides that the applicant was not entitled to the

injunction.”

- California Rules of Court, Rule 3.1150(f) requires a proposed order for an
undertaking.

3) Pouladian Has Waived His Right To Arbitration.

Deco and the individual shareholders also claim that Pouladian has waived his right to
arbitration by:
- Filing a complaint after a demand for arbitration;

- Amending the Complaint to specifically add the issues identified in his demand

OPPOSITION TO PLAINTIFF’S EX PARTE APPLICATION
5
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Arbitration;

- Deco has filed an Answer and a Cross-Complaint against Pouladian; and

- One of the Plaintiffs in the Cross-Complaint, ABS Capitol, LLC is not a party to the

arbitration clause in the Buy-Sell Agreement;

Notwithstanding Rule No. 2 of the JAMS Comprehensive Arbitration Rules and
Procedures, Deco and the other shareholders have not participated in submitting this matter to
arbitration, and have not participated in any arbitrator selection procedures (to their knowledge
there has been no procedure to review, qualify, or select an arbitrator). Therefore no restraining
order or preliminary injunction can issue.

V.
CONCLUSION

Based on the foregoing reasons, Deco respectfully requests the Court to deny
Pouladian’s Ex Parte Application.

Dated: January 30, 2020 MOUSAVI & LEE, LLP
PISTONE LAW GROUP, LLP

By: Amy A. Mousavi
Amy A. Mousavi, Esq.
Thomas A. Pistone, Esq.

Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco
Enierprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

OPPOSITION TO PLAINTIFF’S EX PARTE APPLICATION
6
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PROOF OF SERVICE
Pouladian v. Deco Enterprises, et al.
1.os Angeles Superior Court
Case No. 19STCV44475
1 am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. |
am over the age of 18 and not a party to the within action; my business address is 19200 Von
Karman Avenue, Suite 940, Irvine, CA 92612.
On January 30, 2020 I served the foregoing document(s) described as: OPPOSITION
TO PLAINTIFF’S EX PARTE APPLICATION FOR ORDER CONFIRMING INTERIM
PRELIMINARY INJUNCTION on the following interested parties in this action:

John R. Yates, Esq. Attorney for Plaintiff Benjamin
YATES LITIGATION Pouladian

16000 Ventura Boulevard

Tenth Floor, Suite 10600

Encino, CA 91436

Telephone: (818) 281-5891
Fax: (§18) 561-3925
jyates@yateslitigation.com

BY MAIL: [ enclosed the documents in a sealed envelope or package addressed to the
persons listed above and (1) deposited the sealed envelope with the United States Postal
Service, with the postage fully prepaid, or (2) placed the envelope for collection and
mailing, following our ordinary business practices. I am readily familiar with this
business’s practice for collecting and processing correspondence for mailing. On the same
day that correspondence is placed for collection and mailing, it is deposited in the ordinary
course of business with the United States Postal Service, in a scaled envelope with postage
fully prepaid.

XX  BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the
above-entitled document(s) through the OneLegal E-Filing Service at www.onelegal.com
addressed to all parties appearing on the electronic service list for the above-entitled case.
A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

BY OVERNIGHT DELIVERY: I enclosed the documents in a sealed envelope or
package provided by an overnight delivery carrier and addressed to the persons at the
addresses indicated above. I placed the envelope or package for collection and overnight
delivery at an office or a regularly utilized drop box of the overnight delivery carrier.

BY PERSONAL SERVICE: I personally delivered the documents to the persons at the
addresses indicated above. (1) For a party represented by an attorney, delivery was made
(a) to the attorney personally; or (b) by leaving the documents at the attorney’s office, in
an envelope or package clearly labeled to identify the attorney being served, with a

PROOF OF SERVICE
1
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receptionist or an individual in charge of the office; or (c) if there was no person in the
office with whom the notice or papers could be left, by leaving them in a conspicuous
place in the office between the hours of nine in the morning and five in the evening. (2)
For a party, delivery was made to the party or by leaving the documents at the party’s
residence with some person not younger than 18 years of age between the hours of eight in
the morning and six in the evening.

BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated
addressee(s).

I declare under penalty of perjury under the laws of the State of California that the above

is true and correct.

Executed on January 30, 2020 at Irvine, California.

/s/ Clayenne Oilbauueta

Cheyenne Villanueva, Declarant

PROOF OF SERVICE
2
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Buperior Court of California, County of Los Angeles on 01/30/2020 03:29 PM Sheri R. Carter, Executive Officer/Clerk of Court, by R. Sanchez Deputy Clark

Amy A. Mousavi, Esq., SBN: 228388
MOUSAVI & LEE, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667
amousavi@mousavilee.com

Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, L.LP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9660
tpistone@pistonelawgroup.com

Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES ~ STANLEY MOSK COURTHOUSE
BENJAMIN POULADIAN Case No.: 19STCV44475
Plaintiff, Dept.: 078

Assigned For All Purposes To: Hon. Judge
v Robert S. Draper

DECLARATION OF AMY A. MOUSAVI IN
SUPPORT OF OPPOSITION TO
PLAINTIFF’S EX PARTE APPLICATION
FOR ORDER CONFIRMING INTERIM
PRELIMINARY INJUNCTION

DECO ENTERPRISES; CRAIG ALLEN; and
DOES 1 through 10, inclusive,

Defendants.
DPECO ENTERPRISES, INC., a California

Cor'pora’gior}; ABS CAPI TOL, LLC, a [Filed concurrently with Opposition to
California limited liability company; BABAK | ppintifPs Ex Parte Application]

SINAI an individual;

) ) Date: January 31, 2020
Cross-Complainants; Time: 8:30 a.m.

v Place: Department 78
BENJAMIN POULADIAN, A.K.A., Action Filed: December 10, 2019
BENJAMIN PETERSEN, an individual;
EDITH POULADIAN, an individual; and
ROES 1 through 20,

Cross-Defendants.

DECLARATION OF AMY A. MOUSAV]
1
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1 DECLARATION OF AMY A. MOUSAVI

1. I am an attorney duly licensed to practice before all Courts of the State of

California, and am the attorney of record for Defendant Craig Allen and Cross-

Jo L

Complainant/Defendant Deco Enterprises. I make this declaration in support of Defendants’

wh

Opposition to Plaintiff's Ex Parte Application for Order Confirming Interim Preliminary
Injunction. T have personal knowledge of the facts contained herein, and would and could
competently testify thereto if called upon to do so.

2. On December 10, 2019, at 2:37 p.m., Mr. John Yates, counsel for Plaintiff

o N Oy

Benjamin Pouladian (“Pouladian™), served Defendants Craig Allen and Deco Enterprises

10| (“Deco”) with a Demand for Arbitration. A true and correct copy of the Demand for Arbitration is

11]| attached hereto as Exhibit “17.
12 3. Then, on that same day, at 5:44 p.m., Pouladian filed a Complaint in the Los
13|| Angeles Superior Court.

14 4, On January 10, 2020, Pouladian filed an amended complaint, specifically adding

15| the sixth cause of action as a declaratory relief by this Court, adding the two issues identified in

161l his arbitration: i.e. Pouladian is a 30% sharcholder and the Buy-Sell Agreement.

17 5. Meanwhile, Pouladian asked for the appointment of an emergency arbitraior, and

18|l filed his motion for preliminary injunction with the arbitrator, after he amended his complaint and

19{| in complete disregard to mandates of CCP §1281.8 (b).

20 6. On or about August 14, 2020, in response to Bob Sinai’s text about his

21|l misconduct, he stated “Ok. I give up my shares already 'm out.”” A true and correct copy of the

221! text sent by Pouladian to Bob Sinai is attached hereto as Exhibit “2.”

23 7. This text was followed by Pouladian’s resignations as the president and director, in

24| multiple e-mails. True and correct copies of the emails sent by Pouladian are attached hereto as

25| Exhibit #3.”

26 8. Pouladian has since set out to destroy Deco by infer alia, and in Pouladian’s own

271 words, his efforts to tie up Deco in litigation for the next three years, and that “Deco isn’t going to

281l be around for many more months, everything is falling apart.” A true and correct copy of

DECLARATION OF AMY A. MOUSAVI
2
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1 Il Pouladian’s text is attached hereto as Exhibit ©4.”
2 I declare under the penaity of perjury under the laws of the State of California that the

3|} foregoing is true and correct. Executed on this 30th day of January 2020, at Irvine, California.

5 /s/ Amy A. Mousavi

AMY A. MOUSAVI

Yooee =1 S

10

1
12
13
14
15
16
17

18
19
20
21
22
23
24
25
26
27
28

DECLARATION OF AMY A, MOUSAVI
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" ofumde Demand for Arbitration Form

Instructions for Submittal of Arbitration to JAMS

INSTRUCTIONS

Please submit this form to your local JAMS Resolution Center. Once the belew items L 1-800-352-JAMS
are received, a JAMS professional will contact all parties to commence and coordinate (G} www.jamsadr.com
the arbitration process, including the appointment of an arbitrator and scheduling a

hearing date.

If you wish to proceed with an arbitration by executing and serving a Demand for Arbitration on the appropriate
party, please submit the following items to JAMS with the requested number of copies:

A. Demand for Arbitration (2 copies)

B. Proof of service of the Demand on the appropriate party (2 copies)

. Entire contract containing the arbitration clause (2 copies)

&

To the extent there are any court orders or stipulations relevant to this arbitration demand, e.g. an order com-
pelling arbitration, please also include two copies.

D. Administrative Fees

For two-party matters, the Filing Fee is $1,500. For matters involving three or more parties, the filing fee is
$2.000. The entire Filing Fee must be paid in full to expedite the commencement of the proceedings. Thereafter,
a Case Management Fee of 12% will be assessed against all Professional Fees, including time spent for
hearings, pre- and post-hearing reading and research and award preparation. JAMS also charges a $1,500
fiting fee for counterclaims. For matters involving consumers, the consumer is only required to pay $250. See
JAMS Policy on Consumer Arbitrations Pursuant to Pre-Dispute Clauses. For matters based on a clause or
agreement that is required as a condition of employment, the employee is only reguired to pay $400. See JAMS
Policy on Employment Arbitrations, Minimum Standards of Fairness. JAMS may apply its Employment
Minimum Standards where an individual claims to have been misclassified as an independent
contractor or otherwise improperly placed into a category other than employee or applicant for
employment.

A refund of $600 will be issued if the matter is withdrawn within five days of filing. After five days, the filing
fee is non-refundable.

Once completed, please submit to your local JAMS Resolution Centet.
Resolution Center locations can be found on the JAMS website at: hitp. j

JAMS Demand for Arbitration Form Page 10of7
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ofide Demand for Arbitration FOrm (continued)
' Instructions for Submittal of Arbitration to JAMS

TO RESPONDENT (party ok wHoM DEMAND FOR ARBITRATION iSMADBY Add more respondents on page &.
gg;;“m' Deco Enterpnses Inc
_‘,,q.l'n;;;;-_z_éi §Vé;f Avénue T T T L e
- Biﬁ'- a Commerce | | -STI-IE- CA ” N e 90040
U 3104004616 mﬂ_”_ o sam@getdeco‘EOm o
RIES?DHDEHT'S #Epasssﬂf;r;;;gn_;nanééf df KNOWH) | |
REPRESENTATIVE/ATTORKEY Amy MOUS&VI Esq
;{,":,’m Mousa\n &Leeiﬁ’ T - ) o
s 19200 \75?1 }Zér'rnan"A{:éﬁﬁémS"iﬁt}a sa0
; eIt Irvine - ae CA e 92612 4
e 0408649867 m  wm amousavi@mousavilee.com ]
FROM CLAIMANT o o _ - Add more claimants on page 7
Susaky Benjamm Pouladian B
[ smess 205 South Carméiiﬁ'é"Airé?{&éj_“wf“"—'"‘W”'w_wm -
aw  Los Angefés T amCA 2 90049 _
e 858- 344-1554 w77 benpouladian@gmail.com
-(;-I.;-f\‘l?;l#i;if.s REPRESENTATIVE OR, ATIGRHEY“{‘I;;{%;W.H_J- # ” o h— : o _
REPRESERTATIVE/ATI ORNEY John R Yates Esq
2?:;“, | Yates thlgatlon o -
s 16000 Ventura Boulevard, Suite 1000, Tenth Floor _
" an  Encino _am CA C w 91436
7‘9;“.: 818-381:5@“ ‘_ ?ul _:___ﬂ: _________ EMAL jyates@yateslmgatlon com _ g

JAMS Demand for Arbitration Form Page2¢cf7
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of mde Demand for Arbitration Form (continued)
Instructions for Submittai of Arbitration to JAMS

MEDIATION IN ADVANCE OF THE ARBITRATION

D 1t mediation in advance of the arbitration is desired, please check here and a JAMS Case Manager will assist the
parties in coordinating a mediation session.

NATURE OF DISPUTE / CLAIMS & RELIEF SOUGHT BY CLAIMANT

CLATMANT HERERY DEMANDS THAT Y0U SUBUIY THE FOLLOWINE DISPUTE T FIHAL AND BINDIRG ARBITHATION.
5 MORE DETAILED SYATEMEHT QF CLAIMS MAY BE ATTACHED IF HEEDED,

(1) Is Claimant Benjamin Pouladian still a sharehalder of Respondent Deco Enterprises, Inc.?

(2} 1s the Shareholder and Buy-Sell Agreement of Deco Enterprises, Inc., a Califoria
Corporation, still in force and effect as to the signatories to the Buy-Sell Agreement?

AMOUNT It COUTROVERSY (US DOLLARS)

JAMS Demand for Arbitration Form Page 30of 7
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ofine Demand for Arbitration Form (continued)
’ instructions for Submittal of Arbitration to JAMS

ARBITRATION AGREEMENT

This demand is made pursuant to the arbitration agreement which the parties made as follows. Please cite location of arbitra-
tion provision and attach o coples of entire agreement,

i PROVISION LOCKIDN
| The arbitration agreement is at Arficle 14 (“Arbitration") of the Shareholder and Buy-Sell ‘
1]Agreement of Deco Enterprises, Inc., a California Corporation. Two copies of the Agreement are
‘;enclosed.

RESPONSE
The respondent may file a response and counter-claim to the above-stated claim according to the applicable
arbitration rules. Send the original response and counter-claim to the claimant at the address stated above with

two copies to JAMS.

REQUESTFORHEARING e S
. sequesten comames 4925 Century Park East, 14th Floor, Los Angeles, California 90067

FLECTION FOR EXPEDITED PROCEDURES s comprenensive RuLES APPLY)

See: Comprehensive Rule 16.1

By checking the box to the left, Claimant requests that the Expedited Procedures described in JAMS Compre-
hensive Rules 16.1 and 16.2 be applied in this matier. Respondent shall indicate not later than seven (7) days
from the date this Demand is served whether it agrees to the Expedited Procedures.

SUBMISSION INFORMATION o
SIGHATURE ! M@—/ _ me _December 10, 2109

John R. Yates

HARE
(PRINT/TYPED)

JAMS Demand for Arbitration Form Page 4of 7
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EXHIBIT 2.
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AUGUST 14, 2019

Good morning.

Very intense and
disappointing meeting
yesterday.

| could Not sleep last night
thinking what Saman and
Ben have done with our trust
and our life saving .

| can only tell you that |
personally will hold both

of you responsible for your
miss behaviors and been
dishonest.

My family invested too much
of hard time and money

and you both crossed your
boundaries. <
Please be prepared to pav
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Amy Mousavi

Subject: FW: Letter of Resignation

---------- Forwarded message ----=u=n-

From: Ben Pouladian <ben@getdeco.com>

Date: Fri, Aug 16, 2019 at 4:49 PM

Subject: Letter of Resignation

To: Sam Sinai <sam{@getdeco.conm™>

Cc: Craig Allen <Callen@getdeco.com™>, Sheree Nelson <snelson@getdeco.com™, Sam Sinai
<gamfzcapitaleleciricalsupplv.com>, Bob Sinai <bob{@orionracking.com>

Mr. Saman Sam Sinai

CEO

Dear Sam:

In light of the disputes among the partners in Deco Enterprises, Inc., I have reached the conclusion that the best
course of action for me is to resign as President of the company rather than invest new capital in Deco. This
letter is my resignation, and it is effective immediately.

I support your efforts to locate another investor to take my place and will cooperate as needed and requested
with any potential new investor or investors you locate, including but not limited to transferring my shares to
the new partner(s) for a nominal sum.

Wishing you and Deco Lighting all the best!

Sincerely,
Thank you,

#"% Ben Pouladian | President
i+"  Deco Lighting | 2817 Vail Avenue | Commerce CA 90040
tel: {310) 366-6866 ext 208 | fax: (310) 366-6855
getdeco.com
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Amy Mousavi

Desc

Subject: FW: Resignation from board of Deco Enterprises, inc.

---------- Forwarded message ------—--

From: Ben Pouladian <ben.pouladian/@gmail.com>

Date: Tue, Aug 20,2019 at 10:49 AM

Subject: Resignation from board of Deco Enterprises, Inc.

To: <ara@encorelaw,.com>

Cc: Craig Allen <callen@getdeco.com™, sam@getdeco.com <samimgetdeco.com™,
<sami@capitalelectricsupply.com>, Bob Sinai <bob(@orionracking.com>

Gentlemen,

Please take notice that | am resigning as a Director of Deco Lighting, Inc., effective immediately with the transmission of

this email on August 20, 2019,
i am also sending my resignation via US Mail to Mr. Ara Babaian at Encore Law.
Very truly yours,

Ben Pouladian
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EXHIBIT 4.
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PROOF OF SERVICE
Pouladian v. Deco Enterprises, et al.
L.os Angeles Superior Court
Case No. 19STCV44475
[ am employed in the county of Orange, State of California at MOUSAVI & L¥E,LLP.1
am over the age of 18 and not a party to the within action; my business address is 19200 Von
Karman Avenue, Suite 940, [rvine, CA 92612.
On January 30, 2020 1 served the foregoing document(s) described as: DECLARATION
OF AMY A. MOUSAVI IN SUPPORT OF OPPOSITION TO PLAINTIFF’S EX PARTE
APPLICATION FOR ORDER CONFIRMING INTERIM PRELIMINARY INJUNCTION

on the following interested parties in this action:

John R. Yates, Esq. Attorney for Plaintiff Benjamin
YATES LITIGATION Pouladian

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, CA 91436

Telephone: (818) 281-5891
Fax: (818) 561-3925
jyates@yateslitigation.com

BY MAIL: I enclosed the documents in a sealed envelope or package addressed to the
persons listed above and (1) deposited the sealed envelope with the United States Postal
Service, with the postage fully prepaid, or (2) placed the envelope for collection and
mailing, following our ordinary business practices. I am readily familiar with this
business’s practice for collecting and processing correspondence for mailing. On the same
day that correspondence is placed for collection and mailing, it is deposited in the ordinary
course of business with the United States Postal Service, in a scaled envelope with postage
fully prepaid.

XX BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: 1 served the
above-entitled document(s) through the OneLegal E-Filing Service at www.onelegal.com
addressed to all parties appearing on the electronic service list for the above-entitled case.
A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

BY OVERNIGHT DELIVERY: I enclosed the documents in a sealed envelope or
package provided by an overnight delivery carrier and addressed to the persons at the
addresses indicated above. I placed the envelope or package for collection and overnight
delivery at an office or a regularly utilized drop box of the overnight delivery carrier.

BY PERSONAL SERVICE: I personally delivered the documents to the persons at the
addresses indicated above. (1) For a party represented by an attorney, delivery was made

PROOF OF SERVICE
1
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(a) to the attorney personally; or (b) by leaving the documents at the attorney’s office, in
an envelope or package clearly labeled to identify the attorney being served, with a
receptionist or an individual in charge of the office; or (c) if there was no person in the
office with whom the notice or papers could be left, by leaving them in a conspicuous
place in the office between the hours of nine in the morning and five in the evening. (2)
For a party, delivery was made to the party or by leaving the documents at the party’s
residence with some person not younger than 18 years of age between the hours of eight in
the morning and six in the evening.

BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated
addressee(s).

I declare under penalty of perjury under the laws of the State of California that the above

is true and correct.

Executed on January 30, 2020 at Irvine, California.

/s/ Cheyeune Cibbanueva

Cheyenne Villanueva, Declarant

PROOF OF SERVICE
2
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Fax: (818) 561-3925

Mobile: (213) 300-4425

Email: jvates@yateslitigation.com

Attorneys for Plaintiff Benjamin Pouladian
And Cross-Defendants Benjamin Pouladian

And Edith Pouladian

SUPERICR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF L.OS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, CASE NO.: 19STCV44475

Plaintiff, How. ROBERT S. DRAPER ~ DEPARTMENT 78
Vs, UNLIMITED JURISDICTION
Deco Enterprises, Inc.; Craig Allen; and Does 1 [Proposed} Order Confirming Interim
through 10, inclusive Preliminary Injunction Awarded in
Arbitration Proceeding JAMS No.

Defendants. 1210037093

' ' Date: January 31, 2020

DECO ENTERPRISES, INC. a California Time: 8:30 am.,

Corporation; ABS Capitol, LLC, a California Place: Department 78

limited liability company; BABAK SINAI, an

individual,

Cross-Complainants,
ACTION FILED: December 10, 2019
Vs

BENJAMIN POULADIAN, A KA.,
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

1

~ |PROPOSED] ORDER CONFIRMING INTERIM PRELIMINARY INJUNCTION
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GOOD CAUSE APPEARING, IT IS HEREBY ORDERED THAT:

1. A temporary injunction to preserve the status quo in shall issue in favor of
plaintiff and cross-defendant Benjamin Pouladian, enjoining defendant and cross- |
complainant Deco Enterprises, Inc. from standing in the way of Pouladian’s
exercising his right to vote as a 30% shareholder of Deco Enterprises, Inc.; and

2. This temporary injunction shall remain in place until the earlier of: (a) a contrary
determination by the Arbitrator appointed to the arbitration proceeding or by the
Court; {(b) a determination on the merits of Deco Enterprises, Inc.’s claim that
Pouladian relinquished ownership of his shares and is no longer a shareholder; or

(c) other good cause shown.

DATED:

HONORABLE ROBERT S. DRAPER
JUDGE OF THE SUPERIOR COURT

2

[PROPOSED] ORDER CONFIRMING INTERIM PRELIMINARY INJUNCTION
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PROOQOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I am employed in the County of Los Angeles, State of California, 1 am over the age of 18

years and not a party to the within action. My business address is 16800 Ventura Boulevard, Suite
1000, Encino, California 91436.

On January 29, 2020, I served the foregoing document described as {Proposed} Order Confirming
Interim Preliminary Injunction Awarded in Arbitration Proceeding JAMS No. 1210037093

on the interested parties in this action.
ELECTRONIC SERVICE TO:

Amy Mousawvi, Esq.

Mousavi & Lee, LLP

19200 Von Karman Ave., Suite 940
Irvine, California 92612

(949) 864-9667 Direct

Email: amousavi@mousavilee.com

Thomas Pistone, Esq.

Pistone Law Group LLP

19200 Von Karman Ave, Suite 940
{rvine, California 92612

Email: tpistone@pistonelawgroup.com

(State) I declare under penalty of petjury under the laws of the State of California that the
foregoing is true and correct.

(Federal) I declarc that I am employed in the office of 8 member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of perjury under the laws of
the United States of America that the foregoing is true and correct.

Executed on January 29, 2020, at Encino, California.

"PROOF OF SERVICE
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Fax: (818) 561-3925

Mobile: (213) 300-4425

Email: jyates@yateslitivation.com

Attorneys for Plaintiff Benjamin Pouladian
And Cross-Defendants Benjamin Pouladian
And Edith Pouladian

Benjamin Pouladian,
Plaintiff,
VS,

Deco Enterprises, Inc.; Craig Allen; and Does 1
through 10, inclusive

Defendants,

Corporation; ABS Capitol, LLC, a California
limited liability company; BABAK SINAI an
individual,

Cross-Complainants,
V.
BENJAMIN POULADIAN, AK.A.,
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants,

...... ]
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SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

CASE NO.: 19STCV44475

HON, MITCHELL L. BECKLOFF — DEPARTMENT 86
UNLIMITED JURISDICTION

Supplemental Brief in Support of Motion
for Preliminary Injunction o Preserve
Plaintiff Benjamin Pouladian’s Voting
Rights as a 30% Shareholder of Defendant
Deco Enterprises, Inc.

Declarations of John Yates and Benjamin
Pouladian Filed Concurrently.

Date: February 21, 2020
Time: 9:30 am.
Place: Department 86

ACTION FILED: December 10, 2019

SUPPLEMENTAL BRIEF IN SUPPORT OF MOTION FOR PRELIMINARY INJUNCTION
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MEMORANDUM OF POINTS AND AUTHORITIES
L
STATEMENT OF FACTS

A. Deco Enterprises, ine.

Respondent Deco Enterprises, Inc. (“Deco”) is a California corporation formed on March 16,

2005. Share ownership since inception has been 30% for Pouladian, 30% for Respondent Saman

Sinai, and 20% each for Respondents Babak Sinai and Siamak Sinai. Pouladian was President of
Deco since the company was formed, until his resignation from the office in August 2019.
Pouladian, with Respondent Saman Sinai, were the owners actively managing Deco’s business

operations. Approximately $300,000 of Deco’s initial capital was provided by claimant’s father,

Abraham Pouladian.

Deco manufactures and sells commercial lighting fixtures. Currently, Deco’s gross receipts
are $35,000,000 to $40,000,000 annually, its accounts receivable are approximately $3,000,000, and
it holds inventory worth approximately $10,000,000. The Deco name is widely known among

consumers of its products, which include many large corporations such as Rexel, CED and Graybar.

The company currently employs approximately 50 persons.

Deco is a valuable company, but in the last 12 to 18 months Deco was compelled to take on

more debt in order to sustain its ability to pay current obligations when due. Deco’s primary lender,

Siena Lending Group, LLC (“Siena”), required additional collateral to continue factoring Deco’s

receivables. Part of creating that collateral was subordinating promissory notes from Deco to

Pouladian and to Saman Sinai given in connection with their investment of $325,000 each in Deco in
October 2018 and April 2019, Notwithstanding the continuation of Siena’s credit facility, Pouladian

believes based on his knowledge of the financial condition of Deco through the date of his

resignation that the company will need to be recapitalized in order to sustain operations over the long

term.
A, The Buy Sell Agreenient

The Buy Sell Agreement was agreed upon on October 1, 2013 by Pouladian, the other three

1 shareholders, and Deco. Three Articles of the Buy Sell Agreement are pertinent here.

-

SUPPLEMENTAL BRIEF IN SUPPORT OF MOTION FOR PRELIMINARY INJUNCTION
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The entirety of Article 6 sets forth the restrictions on transfers of shares of Deco by the four

i owners to third parties. Essentially, transfer is prohibited without first allowing Deco, and then the

individual shareholders, the opportunity to acquire the shares from the transferor at the transfer price
to the third party. Paragraph 6.03 provides that when a shareholder wishes to voluntarily disassociate
from Deco, the same options to purchase the shares of the withdrawing owner by the corporation and
by the other shareholders apply. Finally, paragraph 6.03 provides for a I'air Matket Valuation of the
sharcholder’s shares when a shareholder wishes to voluntary dissociate from the company.

Article 12 discusses management and control of Deco. Paragraph 12,03 itemizes the actions

that require the written consent of shareholders holding 75% or more of Deco’s shares. To reach this

threshold, both Pouladian and Saman Sinai, the other 30% shareholder, would need to agree, along

with one of the 20 % shareholders. Actions requiring 75% approval include: 12.03(a) Mergers or
acquisitions involving the Corporation; 12.03(b) Amendment or repeal of the Articles of
Incorporation of the Corporation; 12.03(c) Issuance of shares of any class or other rights relating to
the issuance of shares of the Corporation; 12.03(d) Transfer of all, or substantially all, the assets of
the Corporation; 12.03(e) Amendment of this Agreement; 12.03(f) Acceptance of a new shareholder;
and 12.03(g) Incurring debts or liabilities in the aggregate amount exceeding $100,000 annually.
Most or all of these provisions would likely be implicated in any recapitalization of Deco involving a
new investor, or combining Deco’s assets with the assets of another entity.

Article 13 of the Buy Sell Agreement provides that it shall remain in effect until such time as
Deco is voluntarily dissolved, has a single shareholder, is in bankruptcy or insolvent. Absent the
occurrence of one of these events, all shareholders and Deco can terminate the Agreement by
unanimously agreeing to do so,

B. Deco’sClaims That Pouladian Relinguished His Shares In Deco, And That The

Buy Sell Agreement Is No Longer Applicable Because Deco Is Insolvent

In a lengthy email sent on December 9, 2019 to attorney Yates, Deco’s counsel Amy

éMousavi opened by stating that Pouladian “expressly gave up his shares. He was never forced to do

anything; we have written documentation from Mr. Pouladian to that effect.” Ms. Mousavi reiterated

3
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the same position in a telephone call with Mr. Yates on December 19, 2019, and also stated her

position that the Buy Sell Agreement is no longer in effect because Deco is insolvent.

Notwithstanding attorney Mousavi’s claim that Pouladian relinquished his shares, Pouladian

received no response to his email to CFO Allen offering to relinquish his shares. Allen did not accept

the offer and did not respond by asserting that Pouladian had already relinquished his shares. If fact,

J neither Allen nor any other shareholder responded at all, and Pouladian expressly withdrew his

proposal via an email sent to Allen on November 1, 2019. It is also beyond dispute that the claimed
“relinguishment” of Deco shares by Pouladian did not occur in compliance with Article 6 of the Buy ._
Sell Agreement. He did not submit a formal Offer Notice as specified by paragraph 6.02 of the Buy
Sell Agreement, or state the number of shares, or the price per share. Pouladian did not receive at
any time from Deco, or from any of the other shareholders, or from any new investor, any expression |:
of interest in acquiring his shares, as required by paragraph 6.03 of the Buy Sell Agreement. He has
also received no information from Deco that a valuation process was underway to determine the Fair :
Market Value of his shares, as specified by paragraph 6.03. Finally, he has not signed any of the
share certificates in his name to permit their transfer to any other person, and to his knowledge those |
certificates remain in the possession of Siena as part of the collateral for its financing of Deco.

Deco’s assertion that the Buy Sell Agreement is no longer in effect because of alleged
insolvency is also incorrect. At the time of Pouladian’s resignation in August 2019, Deco was able to
meet its debts as they came due, even though that was occasionally difficult. Within the last month,
Pouladian has spoken with several suppliers, customers, and sales representatives of Deco with
whom he became friends during his 14 years as Deco’s President. These persons include Michael Yu
of Grandlite, Eric Lee of Shanghai Supertek, Donal Drew of Dan Hengstler Priority Lighting, and
Robert Lallement and John Molak of Rexel Energy Solutions. All of these individuals told Pouladian
that their companies were still buying or selling to Deco, or ordering and shipping Deco products, |
which indicates strongly that Deco is still operating and still solvent.

Deco’s denial of Pouladian’s share ownership, and of the Buy Sell Agreement’s current
validity, is nothing more than a way to strip him of his significant equity ownership in Deco without

being consulted and without being allowed to vote his shares on any proposal on the table. Pouladian |
4
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needs interim relief to maintain the szafus guo, and needs it now, while his status as a shareholder

and the applicability of the Buy Sell Agreement are being litigated.

1L

A PRELIMINARY INJUNCTION MAINTAINING POULADIAN’S SHAREHOLDER
STATUS AND MAINTAINING THE BUY SELI, AGREEMENT IN EFFECT PER ITS

follows:

‘arbitration.

TERMS IS WARRANTED

C.C.P. §527(a) provides that the Court may grant a preliminary injunction at any time before
judgment, upon notice to the opposing party, if affidavits show sufticient grounds for the injunction.
The standard for granting a preliminary injunction is well established. The Supreme Court in White

v, Davis, 30 Cal4™ 528, 554 (2003), summarized the then current, and still current, applicable law as

“To obtain a preliminary mjunctwn a plaintiff ordinarily is required to present
evidence of the irreparable injury or interim harm that it will suffer if an injunction is
not issued pending an adjudication of the merits. (See Lity of “Torrance v, Transitional
Living Centers for Los Angeles, Jne. (1982) 30 Cal.3d 516, 526 [179 Cal. Rptr. 907,
638 P.2d 1304].)

Past California decisions further establish that, as a general matter, the
question whether a preliminary injunction should be granted involves two interrelated |
factors: (1) the likelihood that the plaintiff will prevail on the merits, and (2) the
relative balance of harms that is likely to result from the granting or denial of interim
injunctive relief. As explained in JT Corp, v, County of Imperigl (1983) 35 Cal.3d 63,
69-70 [196 Cal. Rptr. 715, 672 P.2d 121]: “This court has traditionally held that trial
courts should evaluate two interrelated factors when deciding whether or not to issue
a preliminary injunction. The first is the likelihood that the plaintiff will prevail on
the merits at trial. The second is the interim harm that the plaintiff is likely to sustain
if the injunction were denied compared to the harm that the defendant is likely to
suffer if the preliminary injunction were issued.” As the court in /7 Corp. further
noted: ‘The ultimate goal of any test to be used in deciding whether a preliminary
injunction should issue is to minimize the harm which an erroneous interim decision
may cause. [Citation.]’”

Analysis of the applicable factors in connection with the facts present in this action
demonstrates that a preliminary injunction should issue to prohibit Deco from treating the Buy Sell

Agreement as inapplicable, and Pouladian as a non-sharcholder, during the pendency of this

3
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A. Pouladian Will Suffer Irreparable Harm I Deco Is Permitted To Pursue Major

Changes In Equity Structure In Copnection With Recapitalization While Exeludin

Pouladian
Pouladian is handicapped by the information blackout on Deco’s end regarding any proposals
for recapitalization, merger, consolidation or acquisition that may be in play at present. Nounetheless,
some likely results of any significant restructuring or recapitalization are obvious.
Tnitially, Deco’s consideration of restructuring or recapitalization offers without providing
adequate information — or in the case of Pouladian, any information -- about the proposals to the

sharcholders is itself irreparable harm. See, e.g., Inte &therosi-ﬁgmmunicaﬁeg& Ine. Shareholder

Litigation, No. 6124-VCN (Delaware Court of Chancery 2011) (*The shareholders, now asked to
approve the sale of Atheros, are entitled to full and complete disclosure of all material facts before
they vote. . .. and . . . a breach of the disclosure duty actually results in frreparable harm to the
stockholders that is better addressed through an injunctive remedy.”); Sealev Maftress Company of
New Jersey. Ine. v, Sealev, Ine., 532 A.2d 1324, 1340 (Delaware Court of Chancery 1987); Inre

Staples. Inc. Shareholder Litigation, 792 A.2d 934, 960 (Delaware Court of Chancery 2001).

Most conceivable forms of recapitalization will likely involve a significant restructuring of
the equity of Deco’s current shareholders as a matter of necessity. Such restructuring while
Pouladian is effectively presented from considering the terms constitutes irreparable harm because

damages would be difficult to assess and because of the absence of effective choice by Pouladian.

Sealey Mattress, id. at 1341; In.the Matter of the Petition of XTF Global Asset Management, LLC,

2010 NY Slip Op 30422(U) (Supreme Court New York County 2010) (pledging of minority
sharcholder’s 15% stake by majority shareholder to attract capital in restructuring constitutes
irreparabie harm).

Under California law, the right to vote shares owned in a corporation is a property right.

D., 528 F.2d 225, 234 (9" Cir. 1975), citing, Meyberg v. Superior Court, 19

Cal.2d 336, 342 — 344 (1942) (temporary restraining order prohibiting shareholders from interfering

with minority sharcholder’s right to vote shares upheld). Like ownership of a specific parcel of real

property, the right to vote shares in a specific company is unique. Permitting Deco to abrogate
6.
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Pouladian’s property rights in any restructuring by the simple expedients of asserting that he is no
longer a shareholder in Deco and the Buy Sell Agreement no longer applies will take that unique
right from him permanently, and the loss is not compensable in money damages.

Finally, one very possible outcome of a recapitalization of Deco is the merger of Deco into a
suitor company and the disappearance of Deco as an entity. That deal could be structured to ensure
that Pouladian is unable to recover his subordinated loan of $325,000, or the “old debt” from his
father Abraharn’s initial capitalization of approximately $300,000 that Deco has never paid. If Deco

no longer exists as an entity, there is no person from which Pouladian, or Pouladian’s family, could

collect those debts. There would be a harm of over $600,000 in loss no longer compensable in

money and thus constituting irreparable harm suitable for injunctive relief.

B. Deco Will Suffer Minimal Harm If An Injuction Issues To Maintain The Status Quo

A restructuring or recapitalization of Deco can surely occur while Pouladian is considered a
shareholder of the company, and if his voting rights under the Buy Sell Agreement are maintained in
force, during the pendency of this litigation. Pouladian, and presumably the other shareholders as
well, have no incentive to obstruct a process that could maintain some or all of the value of their
current shareholding interest in Deco. Therefore, providing the sharcholders with full information
regarding each proposal, and permitting the shareholders to consider and vote on them will cause no
harm. If at the end of this litigation the result is that Pouladian had actually relinquished his voting
rights and yet a shareholder vote was taken on a proposal, there is no harm. Similarly, if Pouladian is
found to have relinquished his shares, his new interest after restructuring or recapitalization can
simply be distributed pro rata to the remaining shareholders. Again, there is no harm.

Iv.
POULADIAN WILL LIKELY PREVAIL ON THE MERITS

Pouladian made an offer to sell his shares at a nominal price to help Deco. The offer was
terminated on November 1, 2019, and was not accepted before then by Deco or any other
shareholder. Additionally, none of the processes described in paragraph 6 of the Buy Sell Agreement
were followed by either Pouladian or Deco, and no Fair Market Valuation is known to be in

progress. Under simple contract rules, or under the terms of the Buy Sell Agreement, Pouladian’s
7

SUPPLEMENTAL BRIEF IN SUPPORT OF MOTION FOR PRELIMINARY INJUNCTION




Yates Litigation

Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc

ig

11

13

4

15
16
17
18

15

26

21

a2

24

2%

28

Main Document  Page 198 of 349

shares in Deco have not been transferred.

None of the events specified in the Buy Sell Agreement that terminate the Agreement are
known to have occurred. The event cited by counsel for Deco — insolvency — is not present, given
that the company is still producing, shipping, and buying to and from customers and its vendors.

V.
CONCLUSION

Something is now or soon will be happening with regard to the recapitalizing or restructuring

of Deco, and Pouladian is being shut out of the process entirely. This continuing stonewall by Deco

éthreatens Pouladian with a variety of irreparable harms, given that it is more likely than not that he

remains a 30% shareholder in Deco and has the right to receive full information, and given that it is
more likely than not that the Buy Sell Agreement giving Pouladian the right to vote on restructuring
and recapitalization and other major changes remains in effect. Enjoining Deco from unilaterally
declaring that Pouladian is no longer a sharcholder, and that he no longer has voting rights under the
Buy Sell Agreement, during the pendency of this litigation will not harm Deco in the least, but will
prevent irreparable harm {o Pouladian. The preliminary injunction sought should be granted, so that

Pouladian must be treated as if he were a 30% shareholder of Deco, and his voting rights as a

shareholder under Article 12 of the Buy Scll Agreement are preserved so long as the Agreement

lremains in effect pursuant to its terms.

DATED: February 3, 2020 YATES LITIGATION

By:

“IBHN R YATES
Attorneys for Plamiiff
Benjamin Pouladian

...... 8
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PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

1 am employed in the County of Los Angeles, State of California. 1am over the age of 18
years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite |

1000, Encino, California 91436.

On February 3, 2020, I served the foregoing document described as Supplemental Brief in Support
of Motion for Preliminary Injunction to Preserve Plaintiff Benjamin Pouladian’s Voting

Rights as a 30% Shareholder of Defendant Deco Enterprises, Inc.

on the interested parties in this action.

& ELECTRONIC SERVICE TO:

SEE ATTACHED LIST

(x (State) I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

| (Federal) I declare that 1 am employed in the office of a member of the Bar of this Court, at

whose direction the service was made. I declare under penalty of pejury under the laws of
the United States of America that the foregoing is true and correct.

Executed on February 3, 2020, at Encino, California.

Jolth R. Yateg

PROOF OF SERVICE
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1§ Amy Mousavi, Esq.

2§ Mousavi & Lee, LLP

19200 Von Karman Ave., Suite 940

3 & Trvine, California 92612

(949) 864-9667 Direct

4 | Email: amousavi@mousavilee.com

5 | Attorney for Deco Enterprises, Inc. and Craig
Allen

7 § Thomas Pistone, Esq.
Pistone Law Group LLP
8 1 19200 Von Karman Ave, Suite 940
Irvine, California 92612

9 | Email: tpistone@pistonelawgroup.com
10 | Attorney for Babak Sinai, Saman Sinai and
" Siamak Sinai
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Fax: (818) 561-3925

Mobile: {213) 300-4425

Email: jyates@yateslitigation.com

Attorneys for Plaintiff Benjamin Pouladian
And Cross-Defendants Benjamin Pouladian

And Edith Pouladian
SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT
Benjamin Pouladian, CASE NO.; 19STCV44475
Plaintiff, HON. MITCHELL L. BECKLOFF — DEPARTMENT 86
VS, UNLIMITED JURISDICTION
Deco Enterprises, Inc.; Craig Allen; and Does 1 Declaration of John Yates in Support of
through 10, inclusive Moticen for Preliminary Injunction
Defendants.
_ Date: February 21, 2020
' ' o Time: 9:30 a.m.
DECO ENTERPRISES, INC. a California Place: Department 86
Corporation; ABS Capitol, LLC, a California
limited liability company; BABAK SINAI an
individual,
ACTION FILED: December 10, 2019
Cross-Complainants,
V..
BENJAMIN POULADIAN, AK.A,,
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,
Cross-Defendants.

........ i
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1, John Yates, state that:
1. I have personal knowledge of the facts set forth berein and first-hand knowledge of

same. If called upon to testify and placed under oath I could and would testify competently thereto.

2. I am counsel of record for claimant Benjamin Pouladian in this proceeding and am
familiar with the facts underlying it.

3. Attorney Amy Mousavi of Mousavi & Lee LLP is counsel of record for Deco
Enterprises, Inc. 1 learned on January 9, 2020 that attorney Thomas Pistone is representing Babak
Sinai and Siamak Sinai. As far as I am aware, Saman Sinai is still unrepresented by counsel.

4, In an email to me dated December 10, 2019, which was copied to Mr. Pouladian, Ms.
Mousavi advised me that Pouladian had given up his shares in Deco via a text message responding
to another shareholder, and orally at a meeting.

5. In a lengthy telephone conversation with Ms, Mousavi on December 19, 2019, she
continued to assert that Mr. Pouladian had given up his shares in Deco. She also asserted that the
Buy Sell Agreement among all shareholders and Deco no longer applied because Deco was
insolvent. Finally, at that time, in response to my inquiry as to whetber Ms. Mousavi represented
Deco, only, or Deco plus one or more shareholders, she stated that she represented only Deco.

6. On December 10, 2019 I sent to Ms. Mousavi a demand for inspect Deco’s financials
since Mr. Pouladian resigned as President until the present, based on Mr. Pouladian’s stafus as a
10% shareholder of Deco. Ms. Mousavi advised that for the purposes of that inspection demand,
Deco would consider Mr. Pouladian to be a shareholder, and would provide the information
requested. As of December 24, none of the information requested has been received. During the first | :
week of 2020, Ms. Mousavi did provide financials for Deco, but no information concerning any
potential restructuring or recapitalization of the company.

7. On December 10, 2019 1 also filed an action on Mr. Pouladian’s behalf against Deco
in the Los Angeles Superior Court, seeking recovery of over $400,000 in business expenses owed by
Deco to Mr. Pouladian, which Deco refuses to pay. I did not view the recovery of unpaid business
expenses as a subject of mandatory arbitration under the Buy Sell Agreement and will review that

determination. At present, no answer or other responsive pleading has been filed by Deco.

DECLARATION OF JOHN YATES IN Sﬁ??i)a‘f OF MOTION FOR PRELIMINARY INJUNCTION
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8. The sharcholders in Deco other than Mr. Pouladian are all members of the Sinat
family and all have Sinai as their last name. In the first week of December, I was using the

California Secretary of State “business entity search” function on another case and I decided to type

in “Sinai” When I clicked on the search function for LL.Cs, on page 2 of the results I noted Ms.

Mousavi’s name. She was the Organizer for Sinai Development Company, LLC. A copy of the print-
out of that document is attached to M. Pouladian’s declaration.

1 swear under penalty of perjury under the laws of the State of California that the foregoing is

frue and correct.

Executed this 10% day of January 2020, at Los Angeles, California.

/ (}wwgﬁ%’ ,—

3 y
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: PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 1 am employed in the County of Los Angeles, State of California. Iam over the age of 18

years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite |
4 11000, Encino, Califernia 91436.

5 10n February 3, 2020, I served the foregoing document described as Declaration of John Yates in
Suppert of Motion for Preliminary Injunction

8
on the interested parties in this action.
7
3] ELECTRONIC SERVICE TO:
8
9 SEE ATTACHED LIST
0

i1
x (State) I declare under penalty of perjury under the laws of the State of California that the

12 foregoing is true and correct.

i3 10 (Federal) I declare that I am employed in the office of a member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of perjury under the laws of
14 the United States of America that the foregoing is true and correct.

15 | Executed on February 3, 2020, at Encino, California.

17 John R, Yai:e§

PROOF OF SERVICE
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1 Amy Mousavi, Esq.

2 | Mousavi & Lee, LLP

19200 Von Karman Ave., Suite 940
3 | Yrvine, California 92612

(949) 864-9667 Direct

4 ¢ Email: amousavi@mousavilee.com

5 § Attorney for Deco Enterprises, Inc. and Craig

Allen

6

7 § Thomas Pistone, Esq.
Pistone Law Group LLP

8 § 19200 Von Karman Ave, Suite 940
Irvine, California 92612

9 i Email: tpistone@pistonelawgroup.com

10 | Attorney for Babak Sinai, Saman Sinai and

" Siamak Sinai
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Fax: (818) 561-3925

Attorneys for Plaintiff Benjamin Pouladian
And Cross-Defendants Benjamin Pouladian
And Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, CASE NO.: 19STCV44475
Plaintift, Hon. MITCHELL L. BECKLCFF — DEPARTMENT 86
vs. UNLIMITED JURISDICTION
Deco Enterprises, Inc.; Craig Allen; and Does 1 Declarations of Benjamin Pouladian in
- through 10, inclusive Support of Metien for Preliminary
Injunction
Defendants.
DECO ENTERPRISES, INC. a California Date: February 21, 2020
Corporation; ABS Capitol, LLC, a California Time: 9:30 am,

limited liability company; BABAK SINAI, an Place: Department 86
individual,

Cross-Complainants,
ACTION FILED: December 10, 2019

BENJAMIN POULADIAN, A KA,
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

i
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1 1, Benjamin Pouladian, state that:
2 I I have personal knowledge of the facts st forth herein and first-hand knowledge of
3 §same. If cailed upon to testify and placed under oath I coukt and would testify competently thereto.
4 2. Respondent Deco Enterprises, Inc. (“Deco™) is a California corporation formed on
$ | March 16, 2005, Share ownership since inception has been 30% for me, 30% for Respondent Saman
6 | Sinai, and 20% each for Respondents Babak Sinai and Siamak Sinai. Approximately $750,000 of
? Deco’s initial capital was provided by my father, Abraham Pouladian, of which $412,000 has been

& | repaid. Between March 2005 until around the middle of 2017, Deco generated additional capital

% | from operations and was a profitable company.
16 3. I was President of Deco beginning with the formation of the company until I resigned
11 | from the office in August 2019. Saman Sinai and I were the two owners who actively managed
12§ Deco’s business operations.
13 4, Deco manufactures and sells commercial lighting fixtures. As of the date of my
14 | resignation, Deco was on track to gross approximately $35,000,000 in sales in 2019, which is down :
15 I from about $45,000,000 four and five years ago. As of August 2019, Deco had accounts receivable
16 {of approximately $3,000,000, and inventory worth approximately $10,000,000. The Deco name is
17 {widely known among consumers of its products, which include many large corporations such as
i8 iRexel, CED and Graybar. In August, Deco employed approximately 50 persons.
1% 5. Deco is & valuable company, but in August 2017 Deco was compelled to acquire
20 1 outside financing in order to maintain its operations. At that time, Deco began factoring its
21 {receivables with Siena Lending Group, LLC (“Siena™). Siena’s collateral is a lien on all of Deco’s
22 freceivables, and all of Deco’s remaining corporate property. Siena also has a lien on all shares of
23 §Deco, and the certificates arc in Siena’s possession. Finally, Siena has a lien on the warehouse leased
24 by Deco from ABS Capitol, LLC (“ABS™). ABS is owned 50% by Siamak Sinai, 25% by Babak
25 | Sinai, and 25% by the Pouladian Family Trust, of which I am the Trustee.
26 6. In October 2018 and April 2019, Saman Sinai and [ each provided $325,000 in
27 |additional capital to Deco in exchange for promissory notes from Deco. That debt is subordinated to
2% | Siena’s liens by agreement, with several restrictions on repayment prior to full satisfaction of Siena’s

DECLARATION OF BENJAMIN POULADIAN IN SUPPORT OF MOTION FOR TRO/PT




Yates Litigation

Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc

8]

10

12

13

i4

15

18

17

18

1%

21

22

24
25

26

27

Main Document  Page 208 of 349

Tens. It is my belief that Deco will need to be recapitalized in the foreseeable near future in order to

continue to maintain its operations in light of the decline in sales experienced over the last several

years.

7. On October 1, 2013, all of the shareholders of Deco and Deco itself executed the

1 Shareholder and Buy Sell Agreement of Deco Enterprises, Inc., a California Corporation, (“the Buy

Sell Agreement”), a true and correct copy of which is attached as Exhibit 1. Articles 6, 12 and 13 of

the Buy Sell Agreement are particularly relevant.

8. Article 6 sets forth the restrictions on transfers of shares of Deco by the four owners

to third parties. Essentially, transfer is prohibited without first allowing Deco, and then the

individual shareholders, the opportunity to acquire the shares from the transferor at the transfer price

to the third party. In case a shareholder simply wishes to disassociate from Deco, paragraph 6.03

provides for the same options to purchase the shares of the withdrawing owner by the corporation,
and then by the other shareholders. A “Fair Market Valuation” of the shares of the disassociating
shareholder is also required. Finally, paragraph 6.04 provides that in the event that 75% of the

shareholding interests wish to sell the entire company, all shareholders shall receive the same price

for their shares from the acquiring entity.

9, Article 12 discusses management and control of Deco, Paragraph 12.03 jtemizes the
actions that require the written consent of shareholders holding 75% or more of Deco’s shares.
Given the 30-30-20-20 shareholding structure of the company, the 75% rule means that both the
30% shareholders must agree on any major decision, plus at least one 20% shareholder. Actions

requiring approval of 75% of outstanding shares are: 12.03(a) Mergers or acquisitions involving the

 Corporation; 12.03(b) Amendment or repeal of the Articles of Incorporation of the Corporation;

12.03(c) Issuance of shares of any class or other rights relating to the issuance of shares of the

Corporation; 12.03(d) Transfer of all, or substantially all, the assets of the Corporation; 12.03(c)
Amendment of this Agreement; 12.03(f) Acceptance of a new shareholder; and 12.03(g) Incurring

1 debts or liabilities in the aggregate amount of $100,000 or greater annually.

3
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10.  Article 13 of the Buy Sell Agreement provides that it shall remain in effect until such
time as Deco is voluntarily dissolved, has a single shareholder, is in bankruptcy or insolvent, or the
shareholders and Deco unanimously agree that the Buy Sell Agreement is terminated.

I have a claim against Deco to recover over $450,000 in unpaid business expenses charged to credit
cards that I permitted Deco to use. I have not received a notice of bankruptey by Deco, which I
would receive as a creditor upon any bankruptey filing. [ have not agreed to the termination of the
Buy Sell Agreement, and to my knowledge there has been no dissolution of the company. At the
time of my resignation, Deco was able to meet its debts as they came due, even though that was
occasionally difficult. I have within the last 30 days spoken with several suppliers, customers, and
sales representatives of Deco with whom I became friends during my 14 years as President of Deco.
These persons include Michael Yu of Grandlite, Eric Lee of Shanghai Supertek, Donal Drew Osram,
Dan Hengstler Priority Lighting, Robert Lallement of Rexel Energy Solutions, and John Molak of
Vertical Lighting. All of these individuals told me that their companies were still buying or selling to
Deco, or ordering and shipping Deco products, which causes me to believe that Deco is stiil
operating and still solvent.

11.  Idid express a willingness to relinquish my shares in Deco to a new investor at 2

‘nominal price in order to help the company return to better financial health, I sent an email to Craig

.Allen, Deco’s Chief Financial Officer, advising him of this, but I did not submit a formal Offer

Notice as specified by paragraph 6.02 of the Buy Sell Agreement, or state the number of shares, or
the price for which I would sell. At no time did I receive from Deco, or from any of the other
shareholders, or from any new investor, any expression of interest in acquiring my shares, as
_;equired by paragraph 6.03 of the Buy Sell Agreement. I also received no response advising me that
I had already relinquished my shares. I have received no information from Deco thata valuation
process was underway to determine the Fair Market Value of my shares, as specified by paragraph
6.03. I have not signed any of the share certificates in my name to permit their transfer to any other
person, and to my knowledge those certificates are still in the possession of Siena as part of the

collateral for its financing of Deco. Finally, or November 1, 2019, I notified Deco by email to its

4
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Chief Financial Officer Craig Allen that I was withdrawing my offer to sell my shares and
continuing as a Deco shareholder. A true copy of that email is attached hereto as Exhibit 2.

12. My attorney via some reutine due diligence found out that Babak Sinai had formed a
new corporation, Sinai Development Group, LLC, on November 27, 2019. A copy of the Statement
of Information is attached hereto as Exhibit 3.

13.  Deco and I share the same accountant, and during a recent conversation about my
7019 taxes I asked the accountant what was happening with Deco. He advised that Deco had
received a high-level term sheet from a third party, but it didn’t affect my taxes since I wasn’t selling
any shares. |

14.  Based on my knowledge of Deco’s sales and revenues in August, it is my belief that _
the company will need to take substantial measures to recapitalize in 2020. This could take the form |
of a merger or consolidation with another entity, taking on of additional debt, or the wholesale
iransfer of Deco’s assets to a new entity o receive financing from a new investor. Any of these
measures would in all likelihood involve a significant change in the sharcholding structure of Deco,
and I would like to have the opportunity to consider and accept or reject any proposals made, just
like any other sharcholder. The formation of & new corporation and the existence of a “high-level
term sheet” suggest strongly o me that, at least, a financing proposal or acquisition proposal has
been made.

15.  As a 30% shareholder in Deco, it is obviously in my interest to maintain the value of
my ownership interest at the highest possible level. If the alteratives are Deco terminating

operations and liquidating voluntarily, by foreclosure by Siena, or via a bankruptcy proceeding, on

Il the one hand, and reduction of my ownership share as part of a recapitalization to include a new

investor, or to facilitate a combination of Deco’s assets and operations with those of another entity in
the lighting industry, on the other hand, [ am going to choose the latter option to maintain the value
of what I cutrently own. I am not interested in using my voting rights under the Buy Sell Agresment
to block Deco’s survival or its recapitalization or, as attorney Mousavi claims, to foreclose on the
property owned by ABS Capitol, LLC. I don’t know where or how that latter claim arose, as I have

no Hens on the property of ABS Capitol, LL.C that would permit me to foreclose. If Siena does
5
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foreclose its liens and the ABS Capitol, LLC warehouse is sold, it would be sold at a public sale to

the highest bidder, rather than preserved in some manner so that T, alone, could acquire the property,

as Ms. Mousavi suggests.
16. Since I resigned as President of Deco, I have received no information about no

information concerning any proposals by Deco or to Deco from a third party regarding

_ recapitallzatmn of the company.

1 swear under penalty of perjury under the laws of the State of California that the foregoing is

trae and correct.

S YT T VT ¢
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SHAREHOLDER AND BUY-SELL AGREEMENT OF
DECO ENTERPRISES, INC,,
A CALIFORNIA CORPORATION

THIS Shareholder and Buy-Sell Agreement (hereafter “A greement”) effective October
_} 2013, is entered into among Benjamin Pouladian, Saman Sinai, Siamak Sinai, and Babak
Sinai (referred to collectively as «Qhareholders” and individually as “Shareholder”), and Deco
Enterprises, Inc.,a California corporation {hereafter “Corporation™), with respect to all shares of
the Corporation's capital stock now or hereafter outstanding, for the purpose of protecting the
Corporation and the Shareholders, as well as providing continuity for the Corporation’s business
in the event of the occurrence of certain events discussed in this Agreement.

AGREEMENT

ARTICLE 1
SHARES SUBJECT TO THIS AGREEMENT

1.01. Business of the Corporation. The business of the Corporation is manufacturing
commercial lighting fixtuses and/or any other business, and all matters that are lawful as

suthorized under the laws of the State of Califomia.

102. Sharsholders. Shareholders of the Corporation are Benjamin Pouladian, Saman Sinai,
Siamak Sinai, and Babak Sinai.

1.03. Initizl Shares, Considers tion, efc. Each of the Sharcholders owns the number of shares of
common share listed below:

Name Shares Ovned

Benjamin Pouladian 30%

Saman Sinai 30%

Siamak Sinai 20%

Babak Sinai 20%

The shares listed above constitute all of the issued and outstanding capital shares of the
Corporation. All of the shares listed above and any additional shares of the capital share of the
Corporation that may be acquired by the Shareholders in the future shall be subject to this
Agreement.

ARTICLE 2
CERTAIN DISCLOSURES, WAIVERS AND INDEMNIFICATIONS

2.01. Represeptations. Eech of the Shareholders acknowledges and represents that:

(&)  He has full authority to enter into this Agreement and the execution and
performance under the terms of this Agreement would neither violate any laws
nor constitute a default;

()  This Agreement was prepared with his knowledge and consent;
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()  Hewas advised by counsel to consider seeking independent legal counsel to
review this Agreement on his behalf} . _

(d)  He had adequate time to seck the advice of independent counsel and to review this
Agreement;

{(e)  He cither obtained such advice or knowingly and intentionally chose not to seck
such advice;

{H He fully understands this Agrecment and all of its terms and provisions,
including, but not limited to, those provisions which significantly restrici his
ability to sell, transfer or otherwise dispose of his shares; and

(g)  The restrictions imposed upon his shares pursuani to this Agreement are
reasonable,

2.02. Title. Fach of the Sharcholders represents and warrants that hefshe is the record and
heneficial owner of the shares referred to in Article 1 above and that he has not sold, transferred,
pledged or otherwise encumbered any of those shares or his interest in those shares.

2.03. Indemnity. Each Sharcholder agrees to indemnify and hold the Corporation and the other
Shareholders harmless from and against any and all lisbilities, costs or expenses, including
reasonable atiorneys' fees, resulting from or arising out of any sale, transfer or other disposition
of his shares otherwise than in accordance with the terms and provisions of this Agreement.

ARTICLE 3
DISTRIBUTIONS

3.01. Deternyination of Net Incorme/Net Brofit and Loss. The net profits or net losses of the
Corporation for each fiscal year will-be detenmined on a Gali*/accrual basis in accordance with
generatly accepled principles ol accounting. Each Sharcholder will share in the profits and
losses in proportionate to his percentage of shares of the common stock of the Corporation.

Reaular Distributions of Net fngome. Subject to any retained earnings and to the
stalutory requirements related (o corporate distributions. the net income of the Corporation will
be distributed as authorized by the Board of Directors 10 the Sharcholders in proportion to the
number of shures of the Corporation owned by each Shareholder.

ARTICLE4
LEGEND ON SHARE CERTIFICATES

401, Legend od Shure Certificaies, Each shure certificate, whether presently owned or
subsequently acquired, shall be subject to the following condition, as if it was printed on each
share certificate:

“The securities cvidenced by this certificate may not be sold, transferred, assigned,
pledged, hypothecated or otherwise disposed of except in accordance with, and are
subject to, ransfer upon certain events described in a shareholder/buy-sell
agreement, dated October ____, 2013, between the issuer and the registered holder
hereof, a copy of which agreement is on file at the principal office of the issuer. Any
attempted transier that would violate these limilations is void.”

2
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407, Deoosit of Shares with Corp oration. Concurrently-with the execution of this Agreement,
esch Sharcholder shall deposit his share certificates with the Secretary of the Corporation. Despite
the endorsement and deposit, each Shareholder shall have the right to vote shares held of record-
and to receive dividends paid on them until the shares are sold or transferred, as provided in this

Agreement.
ARTICLE §
RESTRICTIONS ON TRANSFER
501. Resirictions on Transfer. To accomplish the purposes of this Agreement, any transfer,

CONS £ £ il

sale, assignment, hypothecation, encumbrance, or alienation of any of the shares of the
Cotporation, other than according to the terms of this Agreement is void, and transfers no right,
title, or interest in or to those shares to the purported transferee, buyer, assignee, pledgee, or
encumbrance holder. Each Shareholder shall have the right ta vote shares held of record and to
receive dividends paid on them until the shares are sold or transferred in accordance with this

Agreement.

5.02. Tmanafers Are Void, A Sharcholder may not, at any time, transfer all or any part of his
shares to & spouse, ancestors or lineal descendants {whether natural or adopted) or the spouses of
any of such persons. A Shareholder may, however, transfer the right to receive the economic
interest in the Corporation, such as dividend or commissions, 1o other persons.

ARTICLE 6
RIGHT OF FIRST REFUSAL
TRANSFER OF SHARES: VOLUNTARY OR OTHERWISE
AND MANDATORY BUY-SELL PROVISIONS

6.01. No Rightto Assigs. Other than assignment or transfer to the Sharcholder/Shareholders’
Trust/Family Trust, this Agreement, or the rights hereunder, may not be assigned

without prior written consent of all Shareholders. While this Agreement is in effect, no
Shareholder shall have any right to assign, encumber, or dispose of his shares except as provided
herein. The existence of the Agreement, however, shall not affect each Sharcholder's right o vote
his share and receive any dividends thereon until such time as he/she, or his/her personal
representative, has received the purchase price for such share, as provided herein.

6.02. Rightof FirstRefusal. The Corporation and Shareholders shall have the Right of First
Refusal in any teansfer of the shares of the common stock of the Corporation, whether voluntary
or involuntary {death, disability, forced buyout, etc.). No Shareholder shall sell, transfer, pledge,
encumber, hypothecate, or in any way dispose of any of his/her shares or any right or interest in
thern without obtsining prior written consent of the Corporation and of ail other Shareholders,
unless all of the following procedure set forth in this Section 6.02 of this Agreement is complied
with as follows:

Shareholder’s Duties:

(a)  If a Shareholder desires io ransfer any portion or all of his shares in the common
stock of the Corporation, Shareholder shall first deliver to the Secretary of the

3
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Cotporation a written notice of his intention to transfer his shares (hereafter “Offer
Notice™). The Offer Notice shall be in accordance with Section 16.02 of this
Agreement regarding notices;

(b)  The Offer Notice shall be accompanied by an executed counterpart of any
document of transfer; which must include the name and address of the proposed
transferee and specify the number of shares to be transferred, the price per
share, and the terms of payment (hereafter “Counterpart”).

{c)  Promptly on receipt of the notice, the Secretary of the Corporation shall forward a
copy of the Offer Notice and the executed Counterpart to each member of the
Corporation’s Board of Directors, and within 15 days thereafter, a meeting of the
Board of Directors shall be duly called, noticed, and held to consider the proposed
sransfer. For 45 days following notice to the Corporation (45 days from the date
the Offer Notice and Counterpart is served on the Secretary of the Corporation),
Corporation shall have the option, but not the obligation, to purchase all or any
part of the shares at the price and on the terms stated in the Offer Nofice and

Counterpatt, or at a price determined in the same manner as is provided in Aticle
10 of this Agreement, whichever price is lower.

The Corporation's right to exercise the option and to purchase the stock is subject
1o the restrictions governing a corporation's right to purchase its own stock in
California Corporations Code sections 500-501 and to any other pertinent
governmental restrictions that are now, or may become, effective.

d If the Corporation exercises the option within the 45-day peried, the Secretary
of the Corporation shall give written notice of that fact to the offering
Shareholder. The Corporation shall pay the purchase price in the manner
provided in Section 8.02 of this Agreement.

(e)  Ifthe Corporation BOES NOT excreise the opfion within the 45-day period, the
Secretary of the Corporation shall immediately forward a copy of the Offer Notice
and the executed Counterpart to Shareholders (in accordance with Section 16.02
re: Notice) to the remaining Shareholders, who shall have the option, but not the
obligation, to purchase any shares not purchased by the Corporation, at the price
and on the terms stated in the Offer Notice and Counterpari, orata price
determined in the same manner as is provided in Article 10 of this Agreement,

whichever price is lower.

4] Within 20 days after giving the notice, any Sharcholder desiting to acquire any
pert or all of the shares offered shall deliver to the Secretary of the Corporation a
written election to purchase the shares or a specified number of them. if the

4
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total number of shares specified in the elections exceeds the number of available
shares, each Shareholder shall have priority, up to the number of shares specified
in his or her notice of election to purchase, to purchase the available shares in the
same proportion that the number of the Corporation’s shares that he or she holds
bears to the total number of the Corporation’s shares held by all Shareholders
electing to purchase. The shares not purchased on such a priority basis shall be
allocated in one or more successive allocations to those Shareholders electing to
purchase more than the number of shares to which they have a priority right, up to
the number of shares specified in their respective notices, in the proportion that the
number of shares held by each of them bears to the number of shares held by all of

them.

(g)  Within 10 days after the mailing of the notice to the Shareholders, the Secretary of
the Corporation shall notify each Shareholder of the number of shares as to which
his or her election was effective, and the Shareholder shall pay the purchase price
in the manner provided in Article 9, and Section 8.02 of this Agreement.

{h) If the Corporation and the remaining Shareholders do not purchase all the shares
set forth in the Offer Notice and Counterpart, all the shares may be transferred to
the proposed transferee on the terms specified in the notice, at any time within 3
days after expiration of the Shareholders' option. The iransferee will hold the
shares subject to the provisions of this Agreement. No transfer of the shares shall
be made prior to the end of 95 days after service of the Offer Notice and
Counterpart by the offering Shareholder upon the Secretary of the Corporation, nor
shall any change in the terms of transfer be permitted without 2 new notice of
intention to transfer and compliance with the requirements of this Article 7 of the
Agreement.

Any transfer by any shareholder in violation of this paragraph shall be nuli and void
and of no effeet.

03. Voluntary Dissssoeiation. In the eventa Shareholder no longer desires to be a
Shareholder in the Corporation, the Shareholder must provide the Corporation with the Offer
Notice. The Corporation and the remaining Shareholders shall have the option, but not the
obligation, to purchase that Shareholder’s shares of common stock of the Corporation using the
procedures set forth in Section 6.02, at Fair Market Value as set forth in Article 9 of this
Agreement, with payment terms as set forth in Section 8.02 of this Agreement. Since the offering
Shareholder does not have an intended transferee other than Corporation and the Shareholders,
the offering Shareholder does not need to provide the Corperation with a Counterpart.

6.04. Saleof Shares by Maiority. In the event that the Majority shareholders want to sell their
shares to a prospective Buyer, such sale shall include the sale of the shares of the minority

shareholder, on the same terms and price as offered for the shares of Majority Shareholders.

#
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ARTICLE 7
OBLIGATIONS OF TRANSFEREE

sations of Transferse. Unless this Agreement expressly provides otherwise, each
iransferee, or any subsequent transferee, of shares in the Corporation, or any interest in such
shares, shall hold the shares or interest in the shares subject to all provisions of this Agreement
and shall make no further transfers except as provided in this Agreement. Transfer of the shares
shall not be entered on the books of the Corporation until an amended copy of this Agreement has
been executed by the prospective transferee, Failure or refusal to sign such an amended copy of
this Agreement shall not relieve any transferee from any obligations under this Agreement.

ARTICLE 8
PURCHASE ON OTHER EVENTS

8.01. Ugpon Deathor Disability of a Shareholder. Upon the death or disability of 2 Shareholder,
that Shareholder's estate/representative shall sell, and the Corporation shall purchase, all of the
shares owned by the Shareholder at the time of the death or disability, for the price and upon the
terms provided in Article 8 of this Agreement. The estate or representative of
deceased/disabled shareholder wonld only be entitled to the economic interest in the shares,
i.e., cash valuc of the shares. Each Shareholder’s spouse agrees that, in the event of death or
disability, the spouse would only be entitled to receive the cash value of the Shareholdes’s shares,

as determined by Article 9 of this Agreement.

8.02. Upon Divorce. Each Sharcholder and/or each Shareholder’s spouse agrees that in the
event of divoree, that Shareholder’s spouse is only entitled to economic interest in the
Corporation. This means that the Shareholder’s spouse does not have the right to vote, or
participate in any affairs of the Corporation. The value of the shares of each Shareholder is
determined per Article 9 of this Agreemenl. Terms of payment of the spouse’s interest are set
forth in this Article 8, Sections 8.03 and 8.04.

8.03. Payment. The Corporation and other Shareholders shall have the right to pay for the
shares as follows: forty percent (40%) of the value of the shares in cash; the balance in equal
quarterly installments evidenced by a promissory note, the note payable twelve {12) months from
the date of exercise of the option, with interest at the rate of prime plus six (6 %) per annum
payable at its maturity. The promissory note shall include and be subject to the provisions of
Section 8.05 hereof.

8.04. Pavmentin Digath or Disability or Divorce. In the event of death, disability,
or divorce, however, if the Shareholders have purchased insurance, the insurance proceeds shall

be used to pay for the purchase of the shares or spouse’s interest in a divorce proceeding.

8.05. Promisscry Note. Each promissory note given under this Articles 8 shall include and be
subject o the following provisions:

(a)  Each note shall provide that, if the paymenis are not received within 10 days of the

due date under the note, such non-payment should be a Curable Default. In that
event, the note holder shall provide the obligee under the note with a written

6
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notice, giving the obliges 10 days fo cure the default. if the Curable Default is not
cured within ten (10) days, that shall be deemed as Non-Curable Default. In the
event of a Non-Curable Default, at the election of the holder, all notes of the series
shall, without further notice, immediately become due and payable;

{v)  Each note shall provide that its maker agrees to pay the reasonable expenses of
collection in the event of default, including reasonable attorneys' fees;

()  Each note shall provide for prepayment, in whole or in part, at any time without
penalty but only with the consent of the holder. Such right of prepayment shall
apply to those notes last due in the series in inverse order; and,

(@)  Each note shall be secured in a manner acceptable to all parties at the time the
notes are given.

ARTICLE 2
VALUATION

9.01. Valuation. In the event of death, disability, divorce, voluntary transfer, or any other event
triggering a buyout under this Agreement or under the mandatory provisions of the California
Corporations Code, the Fair Market Value of the Corporation and the issued shares shail be
determined as follows:

The Board of Directors shall select an accredited financial institution which will appraise
and determine the Fair Market Value.

ARTICLE 10
INSURANCE

10.01. Ipsurance. The Corporation shall have the option, but not obligation, to purchase
insurance on the lives of the Shareholders. This section shall only become operative after a
unanimous decision, in writing, to purchase insurance on the lives of the Shareholders:

In the event that the Corporation elects to purchase insurance on lives of the shareholders,
the Corporation shall apply for, and be the owner and primary beneficiary of, all life insurance
policies subject to this Agreement and shall pay the premiums on all such policies as they fall
due. The Corporation may apply policy dividends to the payment of premiums. Proof of
premium payments shall be furnished by the Corporation whenever a Shareholder requests such
proof. If the Corporation fails to pay a premium within ten (10) days after it falls due, the insured
shall have the tight 1o pay such premium and to be reimbursed therefore by the Corporation.

So long as this Agreement remains in effect, it is expressly agreed that the Corporation
shall exercise none of the rights or privileges granted to it as owner by the terms of the policies
(such as the right to borrow upon, surrender for cash, change the beneficiary, or assign a policy)
gxcept with the written consent of all the Shareholders.

#




Case 2:20-ap-01126-BB Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 220 of 349

Any addition of policies or other changes affecting the insurance under this Agreement
shall be recorded in Schedule "C" attached hereto, and at ali times, the provisions of this
Agreement shall extend to all policies recorded in said Schedule "C".

Procedure. The procedure upon the death of a Shareholder shall be as follows:

(@)  The Corporation, as beneficiary, shall promptly file claims to collect in cash the
death proceeds of all the policies on the deceased Shareholder’s life which are

subject to this Agreement;

{(b)  Upon the collection of such proceeds and the qualification of a personal
representative for the deceased Shareholder, the Corporation shall pay over to the
personal representative an amount equal to the full proceeds collected, in part or in
full payment for the deceased Sharcholder's shares;

(c)  Ifthe death proceeds of all the policies on the deceased Shareholder’s life are less
than the total purchase price for his interest as provided herein, the Corporation
shall either pay the balance forthwith in cash or, in lieu of such cash payment, shall
execute and deliver to the personal representative a series of six (6) promissory
notes of equal amount {except that the note last falling due may be for a lesser
remaining balance), payable to his order. The first note shali be payable four 4
months after its execution date, and the remaining notes shall be payable at
quarterly thereafler, with interest at the rate of ten (10%) per annum, the interest on
each note shall be payable at its maturity. Each promissory note shall include and
be subject to the provisions of Section 9 hereof; and,

(d)  The personal representative of the deceased Shareholder shall promptly execute
(and shall cause any other party or pariies whose signatures may be necessary to
transfer a complete title to the deceased Sharcholder's shares to execute) and,
concurrently with receipt of the full purchase price for the deceased Shareholder's
shares (either in cash, or in cash and noies, as provided above), shall deliver all
instruments necessary to effectuate the transfer of the deceased Shareholder’s
shares to the Corporation. Transfer of such shares shall be made free and clear of
all taxes, debts, claims or other encumbrances whatsoever, except for that
represented by any promissory notes given under Articie 10, Paragraph (c) above.

ARTICLE 11
SHAREHOLDER WILLS AND REVOCABLE TRUSTS

¥

11.01. Shareholder Wills snd Revocable Trusts. Each Shareholder agrees o include in his’her
will or sevocable trust g direction and duthorization to his or her executor or trusiee to comply
with the provisions of this Agreement and to sell his or her shares in accordance with this
Agreement. However, the failure of any Shareholder o do so shall not affect the validity or

enforceability of this Agreement.

/i
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ARTICLE 12
MANAGEMENT AND CONTROL

12.01. Board-of Directors. The Corporation shall have four (4) directors, all of which shatl be
Shareholders of the Corporation. Each Shareholder named as a director shall remain a director so
long as he/she is a Shareholder, and there is no violation of the terms of this Agreement. Any act
or decision made by the Directors or the Shareholders may be evidenced in writing, executed by
the requisite number of Shareholders as provided in this Agreement, or otherwise, as the

Shareholders agree in writing.

During the term of this Agreement, the Directors will, when appropriate:

(a)  Meet at least once annually to elect the Board of Directors and officers of the
Corporation;

{b)  Cause tax returns and reports to be sent to the Shareholders not later than 120 days
after the close of the calendar/fiscal year, unless this requirement is expressly
waived in the Bylaws of the Corporation;

(¢)  Afier filing the Corporation's original Articles of Incorporation, file any
informational certificates that may be required by the California Secretary of State;

(d)  Cause the Corporation to meintain the books, records, and other documents
required by the California Corparations Code;

(e)  Use best efforts to make sure the business of the Corporation is conducted in
accordance with sound business practices;

4] Within three months from execution of this Agreement, and thereafter at least once
a year, meet and determine the salaries of the employees and officers of the
Corporation.

12.02. President and Managing Officer. The President of the Corporation will be

T , who will be the Corporation’s managing officer. The President will
control the day-to-day operations of the business and affairs of the Corporation. At each annual
meeting, the Shareholders will elect the officers of the Corporation.

of All Shareholders. Notwithstanding the pravisions in Sections 12,01 and

12.02 of this Ag eet,'the written consent of the all Shareholders holding 75% or more shares
in the Corporation is required to approve the following actions:

()  Mergers or consolidations involving the Corporation;
(b)  Amendment or repeal of the Articles of Incorporation of the Corporation;

(&)  Issuance of shares of any class or other righis relating to the issuance of shares of
the Corporation;
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(dy  Transfer of all, or substantially all, the asscls of the Corporation;

(&)  Amendment of this Agreement; Q\ *

{H Acceptance of a new shazcholder; # ) [DDD - oo
(g}  Incurring debls or liabilities in the aggregate antount of,&%ﬁ;@g annually: and

()  Voluntary Dissolution of the Corporation. Voluntary dissolution of the
Corporation shall require the written consent of 50% of Shareholders.

12.04. Shareholders’ ines, The Shareholders shall mect once annually. Although there will
be no required Shareholders meelfings except as the annual Sharcholders meeting for taking any
action specified in Sections 12.02 and 12,03, a special mecting may be called al any time by any
Sharcholder. The meetings can be conducted over the telephone and consents or approvals
bearing the Shareholders’ signatures may be obtained by facsimile or electronic mail.

ARTICLE 13
TERMINATION

i, This Agreement shall terminate on:

{a)  The written agreement of all parties;
(b)  The dissolution, bankruptcy, or insolvency of the Corporation; or

(c) At such time as only one Sharchalder remains.

ARTICLE 14
ARBITRATION

14.01. ‘Ashitraiion, Any claim or controversy arising out of or relating {o this Agreement, or
arising out of or relating to the Corporation, or the rights or obli pations of the Shareholders as
shareholders, directors, officers, or employees of the Carporation will be determined by binding
arbitration before a single arbitrator, at JAMS, AAA, or Judicale West, in Los Angeles County,
California. according to their rules in effect at the time. Each party involved in an arbitration
proceeding in accordance with this section will pay its own attorneys’ fees, costs and expenses.
The cost of conducting the arbitration proceeding itself, including the atbitrator’s fees, will be
borne by each party 1o it in proportion to the number of shares of the Corporation owned prior to
the commencement of the procecding.

i
i
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ARTICLE 15
AMENDMENT

15.01. Amendment of Apreement. This Agreement may be amended only by written consent of
ail parties to the Agreement.

ARTICLE 16
MISCELLANEOUS PROVISIONS

16.01. Necessary Acts. All parties to this Agreement will perform any acts, including executing
any documents that may be reasonably necessary to fully carry out the provisions and intent of
this Agreement.

16.02. Notiges. All notices, demands, requests, or other communications required or permitted
by this Agreement shall be in writing and shall be deemed duly served when personally delivered
to the party or to an officer or agent of the party, or when deposited in the United States mail,
firstclass postage prepaid, addressed to the Corporation at [address of Corporation's principal
office], or to a Shareholder at the address appearing for him or her on the books and records of the
Corporation, or at any other address the party may designate by written notice to the others.

16.03. Remedies: The parties will have all the remedies available to them for breach of this
Agreement by law or in equity. The parties further agree that in addition to all other remedies
available at law or in equity, the parties will be entitled to specific performance of the obligations
of each party to this Agreement and immediate injunctive relief. The parties also agree that, if an
action is brought in equity to enforce a party's obligations, no party will argue, as a defense, that
there is an adequate remedy at law.

16.04. Attomevs' Fees. In the event of any litigation concerning this Agreement between the
parties to this Agreement, or the parties to this Agreement and the estate of any deceased
Shareholder, the prevailing party shall be entitled to, in addition to any other relief that may be
granted, reasonable attorneys’ fees.

s and Assigns: This Agreement will be binding on the parties to the
heirs, executors, administrators, successors, and assigns.

16.06, Severability. If any provision herein is unenforceable or invalid for any reason, the
remaining provisions shall be unaffected by such a holding.

16.07. Governing Law. This Agreement shall be construed according to and governed by the
laws of the State of California.

4

16.08. Estire Agveement. This instrument, and the referenced and attached Exhibits herein,
constitutes the entire Shareholder Agreement of the Corporation and correctly sets forth the
rights, duties, and obligations of cach Shareholder and of each Shareholder to the other. Any prior
agreements, promises, negotiations, or representations concerning the Agreement’s subject matter
not expressly set forth in this Agreement are of no force or effect.

£
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parties hereto to express their mutual intent. This Agrecment shal! be construed without regard to
any presumption or rule requiring construction (i) against the party causing all or any part of such
instrument to be drafied or (ii) in favor of the party recelving a particular benefit under the
Agreement. No rule of strict construction will be applied against any parly hereto.

16.11. ‘Third Pastics: No Interest, Nothing in this Agrecment (whether express or implied} is
intended to or shall {i) confer any rights or remedies under or by reason of this Agreement on any
persons other than the parties hereto and their respective successors and assigns, (ii) relieve or
discharge the obligation or liability of any third person to any party hercto, or (jii) give any third
person any right of subrogation or setion against any party to this Agreement,

IN WITNESS WHEREOF, fhe parties have executed this Agrecment on October __,
2013, and agree that the effective date shall be October § 2013,

Sharcholders:

Tts: President gc’ﬂd,\m;ﬂ Poola v( f:w’\

13
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fromy: Ben Pouladian <ben,pouladian@gmail.com>

Sent: Friday, November 1, 2019 5:00 PM

To: Craig Allen

Cc: John R. Yates; sam@getdeco.com; Bob Sinai; sam@capitalelectricsupply.com
Subject: DECO

Craig,

It's been a couple of months since | suggested that | would be willing to relinquish my shares in Deco fora no minal sum,
10 help the company remain in business and obtain new financing.

Pve received no reports from you since then regarding the business or its efforts to obtain new financing. | also have not
been reimbursed for the business expenses on my company credit cards, for which 1 remain liable, despite multiple
requests.

{ withdraw my offer to relinquish my shares for a nominal sum, effective immediately.

Thank you,

Ben
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111042020 Business Search - Business Entities - Buginess Programs § California Secretary of State

Alex Padilla
California Secretary of State

iy Business Search - Entity Detail

The California Business Search is updated daily and reflects work processed through Thursday, January 8, 2020 Please refer to
document Procgssing Thass for the receivad dates of fllings currently being processed. The data provided is not a complete of
certified record of an entity. Not ail images are available online.

201933710220 SINAI DEVELOPMENT GROUP, LLC

Registration Date: 11/27/12018

Jurisdiction: CALIFORNIA

Entity Type: : DOMESTIC

Status: ACTIVE

Agent for Service of Process: AMY A MOUSAV| ESQ.

‘ 19200 VON KARMAN AVENUE, SUITE 240

IRVINE CA 82812

Entity Address: 15826 HAWTHORNE BCULEVARD
LAWNDALE CA 90260

Entity Mailing Address; 15826 HAWTHORNE BOULEVARD
LAWNDALE CA 80280

LLC Management Membper Managed

A Statement of Information Is due within 90 days of regisiration and then EVERY ODD-NUMBERED year beginning five months
nefore and through the end of November,

IF POF

It File Date

¢ Document Type
' REGISTRATION 11/27/2018

* Indicates the information is not contained in ihe California Secretary of State's database.

Note: 1 the agent for service of process is a corporation, the address of the agent may be requested by ordering a status repernt.

s For information on checking of reserving a name, refer o Mame Avallshility:

& ifthe image is not available onfine, for information on ordering a copy refer to-ipfarmation Keg

« For information on ordering certificates, status reports, certified copies of documents and coples of documents not
surrently available in the Business Search or to request a more extensive search for records, refer to infarmation
Reguests.

» For help with searching an entity name, rafer to Search Tips.

s For descriptions of the various flelds and status types, refer to Frequently Agled { Yyastions,

=2%

o fo— - o S 2 cpoms

| Modity Search | | NewSearch |  Back o Search Results |

hitps://businesssearch.sos.ca.gov/CBS/Detail 1/1
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California Secretary of State

/4 Electronic Filing | Sfctret%rg ;}if Siiiz |
’ { State of Caltio |

LLC Registration — Articles of Organization

Entity Name:  Sinai Development Group, LLC

Entity (File) Number: 201933710220
File Date: 11/27/2018
Entity Type: DomesticLLC
Jurisdiction:  California

Detailed Filing .Enformatian

1. Entity Name: Sinal Development Group, LLC

2. BusinessAddresses:

a. Initial Strest Address of 15828 Hawthorne Boulevard
Designated Office in California: Lawndale, California 90260
United States
b. Initial Malling Address: 15826 Hawthorne Boulevard

Lawndale, California 80260
United States

3. Agent for Service of Process: Amy A Mousavi Esq.
19200 Von Karman Avenue, Suite 940
Irvine California 92612

United States
4. Management Structure: All LLC Member(s)
5. Purpose Statement: The purpose of the limited lability

company is to engage in any lawful act
or activity forwhich a limited liability
company may be organized underthe
California Revised Uniform Limited
Liability CompanyAct.

Electronic Signature;

The organizer affirms the information contained herein is true and correct.
Organizer: Amy Mousavi

Use bizfile.sos.ca.gov for online filings, searches, business records, and resources.
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1 PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 | 1 am employed in the County of Los Angeles, State of California. I am over the age of 18

years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite
4 11000, Encino, California 91436.

5 10On February 3, 2020, I served the foregoing document described as Declaration of Benjamin
Pouladian in Support of Motion for Preliminary Injunction

6
on the interested parties in this action.
7
& ELECTRONIC SERVICE TO:
8
9 SEE ATTACHED LIST
10

11 ¥
£ (State) 1declare under penalty of perjury under the laws of the State of California that the
12 foregoing is true and correct.

13 |0 (Federal) I declare that [ am employed in the office of a member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of perjury under the laws of
14 the United States of America that the foregoing is frue and correct.

15 IExecuted on February 3, 2020, at Encino, California.

) _ehn Yifre—

17 John R. Yates ¢
18

19
20
21
22
23
24
28
26

27

28

PROOF OF SERVICE
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!} Amy Mousavi, Esq.

2 & Mousavi & Lee, LLP

19200 Von Karman Ave., Suite 940
3 1 Irvine, California 92612

{949) 864-9667 Direct

4 § Email: amousavi@mousavilee.com

5 | Attorney for Deco Enterprises, Inc. and Craig

Allen

4

7 | Thomas Pistone, Esq.
Pistone Law Group LLP

$ | 19200 Von Karman Ave, Suite 940
Irvine, California 92612

9 | Email: tpistone@pistonelawgroup.com
10 | Attomney for Babak Sinai, Saman Sinaj and

|, | Siamak Sinai

13
14
15
16 ¥

17

i9
20

24

23
24
25 4
2 |

21

PROOF OF SERVICE
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Amy A. Mousavi, Esq., SBN: 228388
MOUSAVI & LEE, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667
amousavi@mousavilee.com

Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9660
tpistone(@pistonelawgroup.com

Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

SUPERIOR COURT OF CALIFORNIA
COUNTY OF LOS ANGELES — STANLEY MOSK COURTHOUSE

BENJAMIN POULADIAN Case No.: 19STCV44475

Dept.: 078
Assigned For Ali Purposes To: Hon. Judge
Robert 8. Draper

Plaintiff,

V.

OPPOSITION TO PLAINTIFF BENJAMIN
POULADIAN’S MOTION FOR
PRELIMINARY INJUNCTION

DECO ENTERPRISES; CRAIG ALLEN; and
DOES 1 through 10, inclusive,

Defendants.

DECO ENTERPRISES, INC., a California
Corporation; ABS CAPITOL, LLC, a
California limited liability company; BABAK | . 4.

’ te: Feb 21,2020
SINAL an individual, T?mee- 9?331232_

Dept.: 86

[Filed concurrently with Declaration of Amy
A. Mousavi and Declaration of Craig Allen}

Cross-Complainants;
V. Action Filed: December 10, 2019

BENJAMIN POULADIAN, A K.A,,
BENJAMIN PETERSEN, an individual;
EDITH POULADIAN, an individual; and
ROES 1 through 20,

Cross-Defendants.

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
1
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L
SUMMAY OF ARGUMENT
The Court should deny Plaintiff BENJAMIN POULADIAN’S (“Poutadian’) Motion for
Preliminary Injunction for the following Reasons:
A. Pouladian did not, and cannot show:
i) any evidence of threatened behavior, to be enjoined;
ii) irreparable harm, if the unidentified behavior were to occur;
iii)  probability of prevailing on his claim;
iv) that he had offered, or posted, bond, in violation of CCP §§527, 529, and
California Rules of Court, Rule 3.1150(f); and
V) the claims for injunctive relief are barred by the equitable doctrine of
unclean hands.
1L
PROCEDURAL HISTROY

Ex Parte to Confirm Arbitration Award:

On January 31, 2020, the Court heard Pouladian’s Ex Parte Application to Confirm an
emergency arbitratot’s order, prior to even selecting an arbitrator, and despite Deco’s challenge to
a right to arbitrate.

The Court denied the Ex Parte Application stating specifically that Pouladian had failed to
comply with the mandates of California Code of Civil Procedure §1281.8(b) requiring that a
party to arbitration seek provisional relief from the Superior Court. The Court then treated
Pouladian’s application as an Ex Parte Application for TRO, until the hearing on the Preliminary
Injunction, and gave the parties time to brief it, specifically asking the parties to brief the amount
of bond. The Court then asked Pouladian to give notice. So far, no Notice of Ruling has been
filed.

Prior to Hearing Fx Parte Application

On December 10, 2019, at 2:37 p.m., Pouladian served DECO ENTERPRISES, INC.

(“Deco”), BABAK SINAT (“Bob Siani”), Saman Sinai, and Siamak Sinai (collectively “Sinai

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
2
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Parties”) with a Demand for Arbitration [Exhibit “I” to Mousavi Declaration to Ex Parte.] Then,
on that same day, at 5:44 p.m., Pouladian filed a Complaint in the Los Angeles Superior Court.
On January 10, 2020, Pouladian filed an Amended Complaint, specifically adding the sixth cause
of action for declaratory relief by this Court and adding the two issues identified in his arbitration;
i.e. Pouladian is a 30% shareholder and the Buy-Sell Agreement. [Mousavi Declaration to Ex
Parte, Exhibit “1,” page 3.] Meanwhile, Pouladian asked for the appointment of an emergency
arbitrator, and filed his motion for preliminary injunction with the arbitrator, after he amended his
complaint and in complete disregard of the mandates of CCP §1281.8 (b). The injunction papers
filed by Pouladian did not state any evidence of irreparable harm, probability of prevailing, and
no offer to post bond, which is again in violation of CCP §§527, 528 and Civil Code §§3420,
3422. Most importantly, CCP §526(b)(5) specifically states that an injunction cannot be issued to
“prevent a breach of contract the performance of which would not be specifically enforced...”

On January 22, 2020, Deco, ABS CAPITOL, LLC, an entity not pérty to any arbitration
agreement and which Pouladiaﬁ has fraudulently put up as a collateral for Deco’s debt, and Bob
Sinai, whose signature was forged by Pouladian, filed a Cross-Complaint. On the same date, Deco
filed an answer to Pouladian’s Amended Complaint. Thus, Pouladian has waived his right to
arbitration.

Il
STATEMENT OF FACTS

Deco is a California Corporation with 100,000 shares (Exhibit “1” to Mousavi
Declaration), of which only 10,000 shares have been issued to four sharcholders, Pouladian and
his cousins, Bob Sinai, Saman Sinai, and Siamak Sinai. [Exhibit “2” to Mousavi Declaration]
This leaves 90,000 authorized shares that are free to be issued.

Pouladian was the president and a director of Deco since 2013, and one of four
shareholders. Pouladian is a cousin of the other three sharcholders and was held in a fiduciary
position. In August of 2019, he called a meeting, at which CRAIG ALLEN, the CFO of Deco,
and the other shareholders were present. In that meeting, Pouladian admitted to, infer alia,

forging another sharcholder and director’s signature (Bob Sinai’s signature) in May 2019, to

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
3
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11| borrow an additional two million dollars ($2,000,000)on behalf of Deco; putting up as collateral,

21l a building that belongs to another entity, ABC Capitol, LLC, which is 75% owned by Bob Sinai

W

and Siamak Sinai, both shareholders of Deco. Additionally, Pouladian admitted to embezzling

4|t over $400,000 of company credit card reward points in 2018.

wn

While Deco was suffering due to Pouladian’s breach of his fiduciary duties,
mismanagement, and fraud, Pouladian was engaged in a lavish lifestyle at the expense of Deco.
In breach of the Sharcholder and Buy-Sell Agreement, Section 12.01(f), which requires the board
to meet once annually to determine the salaries if its officer, Pouladian, without approval of the

board of directors, increased his own salary, resulting in Pouladian receiving an excess salary of

[e=RR e N e

$792,583.32, from 2014 to 2019, as follows:

11 $115,000 from 2014 —2015;

12 $579,000 from 4/30/16 — 4/30/19; and

13 $98,583.32 from 5/1/19 — 8/15/19. [Allen Declaration, § 5.}

14 Additionally, Pouladian, despite admiiting that Deco was not doing well and “in the past
15[ 12 to 18 months Deco was compelled to take more debt in order to sustain its ability to pay its
16| obligations when due” (see Pouladian’s Supplemental Brief, Page 2:17-18), and despite the his
17|| self-imposed salaries, treated Deco as his piggy bank, incurring $106,628.09 in expenses Just

18| between 2017-2019, and over $60,000 just in 2018 when, as admitted by Pouladian, Deco had to

19§ borrow funds to be able to meet its obligations, as follows:

20 2017 $33,261.27

21 2018 $60,811.24

22 2019 (partial) $12.555.82

23 Total: $100,028.09

24 After the meeting in August, where Pouladian admitted to forging Bob Sinai’s signature

25 || and embezzling over $400,000 of Deco’s property, in response to Bob Sinai’s confrontation text
261l about his this misconduct, Pouladian stated “Ok. I give up my shares already I'm out.” [Exhibit
27|l *3” to Mousavi Declaration.] The offer was made to Bob Sinai, a shareholder and director, and it

28| was accepted. The parties” conduct establishes that Pouladian was completely out, resigned his

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
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1]l positions as President and a director of Deco (Exhibit “4” to Mousavi Declaration), and had
nothing to do with Deco, until 3 months later, when Pouladian heard of a “high-level term sheet”

(see Pouladian Dec. 913), that he changed his mind, thinking he was going to miss out, and

B W N

decided to be a sharcholder again.

L

When Pouladian gave up his shares and left Deco, Deco was completely insolvent, in that

Deco’s liabilities were far in excess of its assets, and Deco could not meet its payroll. [Exhibit “7”

-

to Allen Dec., Allen Dec.q7.] The Internal Revenue Service defines insolvent as follows:

8 “A taxpayer is insolvent when his or her total liabilities exceed his or her total assets.”

9 [Exhibit “6” to Allen Declaration.] As evident from Exhibit “77, in August 2019, when Pouladian
101] left Deco, Deco was insolvent in that its liabilities of $18,045,156 far exceeded its assets

111 $13,031,269.

12 Paragraph 13.01 of the Shareholder and Buy-Sell Agreement states:

13 “13.01. Termination of Agreement. This Agreement shall terminate on:

14 (a) The written agreement of all parties;

15 (b) The dissolution, bankruptcy, or insolvency of the Corporation; or

16 (c) At such time as only one Shareholder remains.” [Pouladian Dec., Exhibit 1,
17 Page 10.

18 Pouladian’s assertion that Deco is not insolvent because it is still buying products and

19]| selling products’, is just another contention not supported by law or the Internal Revenue Service
20|} guidelines. As carly as July, but definitely in August 2019, when Pouladian left Deco, the

21| company was insolvent, which is a condition that terminated the Buy-Sell Agreement.

22 Pouladian is well aware that Deco is insolvent, and on November 27, 2019, in his

231 communication with Craig Allen, Chief Financial Officer of Deco, Pouladian expressed his

24 || efforts to tie up Deco in litigation for the next three years (Mousavi Declaration, Exhibit ©5,”

25|| Page 1), stating that Deco will not be around for many months (Mousavi Declaration, Exhibit
261 “5,” Page 2), and that Deco will be liquidated. [Mousavi Declaration, Exhibit “5,” Page 4.]

27

8 ! Pouladian’s Supplemental Brief, Page 4:17-25; Pouladian Dec. 410.

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
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i Deco’s insolvency was caused by Pouladian’s breach of fiduciary duty, breach of the Buy-

2|} Sell Agreement and converting Deco’s funds, as detailed in the Cross-Complaint filed against

3 || him.
4 Iv.
5 LEGAL ARGUMENT
6l A. Pouladian Did Not. and Cannot Show i) Irreparable Harm, ii) Probability of
7 Prevailing On His Claim. and/or iii) Pouladian Has Not Offered. or Posted Bond.
8 In balancing a claim by a party seeking injunction on a summary basis, the legislature has
9|l created safeguards to avoid a situation, just as here.
10 - CCP §527(c)(1) requires showing of irreparable harm to applicant as follows:
t “No temporary restraining order shall be granted without notice to the opposing
party, unless both of the following requirements are satisfied:
12 (1) It appears from facts shown by affidavit or by the verified complaint that great

or irreparable injury will result to the applicant before the matter can be heard on
13 notice.”

14 - CCP §529 (a) requires an undertaking prior to issuance of an injunction as follows:

15 “On granting an injunction, the court or judge must require an undertaking on the
16 part of the applicant to the effect that the applicant will pay to the party enjoined any
17 damages, not exceeding an amount to be specified, the party may sustain by reason of
18 the injunction, if the court finally decides that the applicant was not entitled to the

19 injunction.”

20 - California Rules of Court, Rule 3.1150(f) requires a proposed order for an

21 undertaking. Even after Deco expressed this defect in its Opposition to Pouladian’s Ex
22 Parte Application to confirm the Arbitration award, Pouladian did not care to remedy
23 this defect.

24 The grant or denial of a preliminary injunction is within the discretion of the trial court.

251l Tahoe Keys Property Owners' Assn. v. State Water Resources Control Bd. (1994) 23 Cal.App.4th
261 1459, 1470. The test most commonly applied by courts in determining whether to issue a
27| preliminary injunction considers the following two interrelated factors:

28 1. The likelihood that the plaintiff will succeed on the merits at trial.

OPPOSITION TO PLAINTIFE’S MOTION FOR PRELIMINARY INJUNCTION
6




Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc

PR VS

O 1 oy W

10
1
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Main Document  Page 238 of 349

2. The interim harm that the plaintiff will suffer if the injunction is not issued
compared to the interim harm that the defendant will suffer if it is. Cohen v. Board of Supervisors
(1985) 40 Cal.3d 277, 286. This showing of harm that a plaintiff must make to support a request
for preliminary injunction is often couched in terms of whether there is an adequate legal remedy
available to plaintiff and whether plaintiff will suffer irreparable injury. Tahoe Keys Property
Owners' Assn. v. State Water Resources Control Bd. (1994) 23 Cal.App.4th 1459, 1471.

In balancing the hardships, the trial court must exercise its discretion in favor of the party
that is more likely to be injured by that exercise. Mitsui Mfrs. Bankv. Texas Commerce Bank-
Fort Worth (1984) 159 Cal.App.3d 1051, 1059.

Here, Pouladian has failed to identify an irreparable harm to Pouladian. In the event that
Deco needs to issue shares, Deco has 90,000 shares that are authorized and would not need to use
Pouladian or any other shareholder’s shares.

Deco does not have any offers from any third party to invest in Deco, however, even if
Deco had such an investor that was willing to put money in Deco that is literally on the verge of
bankruptcy, the value of Pouladian’s shares would actually increase. Assuming arguendo that the
value of Pouladian’s shares decreases, the remedy is still monetary damages, and therefore, there
would be no irreparable harm.

As a shareholder of Deco, Pouladian has no right to participate in management of Deco
and his rights of inspection are limited to California Corporations Code §1601, and nothing
more.

Additionally, Paragraph 13.01 of the Buy-Sell Agreement states that the agreement is
terminated upon, inter alia, insolvency of the Deco. That provision is specificaily designed for the
circumstances under which the company needs to bring in investors, or take other measures,
without a single shareholder being able to cripple the company’s ability to survive. Pouladian
admits that the Buy-Sell Agreement terminates upon Deco’s insolvency, but contends that Deco is
not insolvent because it is still buying and selling products. This position however is not
supported by law, or the IRS guidelines.

Balance of Harm and Requirement of Bond

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
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Pouladian in unable to identify the conduct that would harm him or any irreparable injury
to him if the unidentified behavior occurred. Additionally, Pouladian cannot show probability of
prevailing especially in light of the express language of the Buy-Sell Agreement and Pouladian’s
misunderstanding as to “insolvency” and what it means.

In contrast, if an injunction is issued, and Pouladian who has already threatened to tie up
Deco in litigation for three years despite knowing that Deco is insolvent and “will be liquidated in
a few months”, the damage caused to Deco would be substantial, eliminating any opportunity for
Deco to survive. Pouladian’s Motion should be denied. However, in the event that the Court is
inclined to grant the Motion, then the Court should require Pouladian to post bond in the
minimum amount of five million dollars ($5,000,000).

The cases cited by Pouladian are either from other jurisdictions, mostly the State of
Delaware and which are not binding, or they are completely inapplicable. Pouladian has cited
two California cases, without the slightest analysis or analogy to the case at hand. In fact those
two cases have nothing in common with this case.

In Klaus v. Hi-Shear Corp., 528 F.2d 225, appellant attempted to gain control of appellee
corporation for vears through various maneuvers. Never successful in those attempts, appellant
filed an action alleging violations of the Securities Exchange Act (SEA) and that appellee’s
management breached a fiduciary duty to stockholders. The lower court issued a number of
preliminary injunctions against the voting of certain shares of appellee corporation's stock while
denying other injunctive relief requested by appellant. Appellant sought review. On appeal, the
court determined that all the preliminary injunctions were improperly issued because they were
based on a mistaken theory of the law. The court found that appellant failed to establish a
likelihood of success under the SEA claims, so no injunctions should have been issued on that
basis. Further, appellant could not establish irreparable harm, appellant failed to join an
indispensable party, and an injunction on the exercise of stock options was improper as untimely.
Therefore, the court vacated all the preliminary injunctions which were issued.

i
i

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
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[y

B. The Plaintiff's Claims For Injunctive Relief Are Barred By The Equitable Doctrine Of

21l Unclean Hands.

3 Pouladian, by his present motion, seeks the equitable remedy of a preliminary injunction.
4|l However, the Plaintiff is not entitled to invoke this Court’s equitable powers through the

5|| extraordinary relief of a preliminary injunction because the undisputed facts establish that

6! Pouladian forged Bob Sinai’s signature, stole over $400,000 of Deco’s cash rewards for

7|l purchases Deco made, engaged in self-dealing, took an excess salary of $792,583.32 from 2014 to
81 2019, and used Deco as his personal piggy bank. Additionally, as detailed in the Cross-

9|| Complaint, Pouladian mismanaged Deco, misrepresented facts to third party vendors, resulting in
10§l loss of $2,000,000 of annual sales for Deco.

11 It is a fundamental principle of law that one who seeks to invoke the Court’s equitable

12|l powers must do so with clean hands, that is, the party must demonstrate to the Court's

13| satisfaction that he has not engaged in any conduct which may be found to be wrongful so that the
14|l Court’s invocation of its equitable powers allows the party to benefit from his wrongful conduct.
15 Bennetr v. Lew (1984) 151 Cal. App.3d 1177, 1186; see also, Samuelson v. Ingraham (1969) 272
16| Cal.App.2d 804.

17 V.
18 CONCLUSION
19 Based on the foregoing reasons, Deco respectfully requests the Court to deny

20| Pouladian’s Motion for Preliminary Injunction.

21

2o | Dated: February 13, 2020 MOUSAVI & LEE, LLP
PISTONE LAW GROUP, LLP

23

By: Amy A. Mousavi
24 Amy A. Mousavi, Esq.
Thomas A. Pistone, Esq.

25

26 Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco

27 Enterprises, Inc., and Cross-Complainants

- ABS Capitol, LLC and Babak Sinai

OPPOSITION TO PLAINTIFF’S MOTION FOR PRELIMINARY INJUNCTION
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1 PROOF OF SERVICE
2 POULADIAN v. DECO ENTERPRISES ET. AL.
3 Los Angeles Superior Court

Case No.: 19STCV44475

.

5 I am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. 1
am over the age of 18 and not a party to the within action; my business address is 19200 Von
Karman Avenue, Suite 940, irvine, CA 92612,

On February 13, 2020, T served the foregoing document(s) described as:

e 1

OPPOSITION TO PLAINTIFF BENJAMIN POULADIAN’S MOTION FOR
10| PRELIMINARY INJUNCTION on the following interested parties in this action:

Il John R. Yates Esg. Attorney for Plaintiff
Yates Litigation Benjamin Pouladian
12 16000 Ventura Boulevard

Tenth Floor, Suite 1000

13 Encino, California 91436

14 Telephone: (818) 281-5891
E-Mail: jyates@yateslitigation.com

15
16
XX  BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the

17 above-entitled document(s) through the OneLegal E-Filing Service at www.onelegal.com
addressed to all parties appearing on the electronic service list for the above-entitled case.

18 A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

19

XX  BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
20 via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated

21 addressece(s).

22 I declare under penalty of perjury under the laws of the State of California that the above
23| is true and correct.

24 Executed on February February 13, 2020 at Irvine, California.

25

26 /s/ Stephanie HNuerta

27 Stephanie Huerta Declarant

28

PROOF OF SERVICE
1
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1| Amy A. Mousavi, Esq., SBN: 228388
MOUSAVI & LEE, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667
amousavi@mousavilee.com

- S B )

L

Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, LLP

19200 Von Karman Ave., Suite 940
Trvine, CA 92612

Tel: (949) 864-9660
tpistone@pistonelawgroup.com

L= < R =

Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

16
11
12
13

14
BENJAMIN POULADIAN
15

Plaintiff,
16
17 V.

DECO ENTERPRISES; CRAIG ALLEN; and
DOES 1 through 10, inclusive,

18

19
Defendants.

20\l BECO ENTERPRISES, INC.. a California

Corporation; ABS CAPITOL, LLC, a
California limited liability company; BABAK
SINALIL an individual;

21
22
23 Cross-Complainants;
2l V-

BENJAMIN POULADIAN, A.K.A,,
BENJAMIN PETERSEN, an individual;

EDITH POULADIAN, an individual; and
ROES 1 through 20,

25
26

27
Cross-Defendants.

28

SUPERIOR COURT OF CALIFORNIA
COUNTY OF LOS ANGELES - STANLEY MOSK COURTHOUSE

Case No.: 19STCV44475

Dept.: 078

Assigned For All Purposes To: Hon. Judge
Robert S. Draper

DECLARATION OF AMY A. MOUSAVI IN
SUPPORT OF OPPOSITION TO
PLAINTIFF’S PRELIMINARY
INJUNCTION

[Filed concurrently with Opposition to
Plaintiff’s Preliminary Irjunction and
Declaration of Craig Allen in Support of
Opposition to Plaintiff’s Preliminary
Injunction]

Date: January 31, 2020
Time: 8:30 a.m.
Place: Depariment 86

Action Filed: December 10, 2019

DECLARATION OF AMY A. MOUSAVI

1
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DECLARATION OF AMY A. MOUSAVI

1. I am an attorney duly licensed to practice before all Courts of the State of
California, and am the attorney of record for Defendants Deco Enterprises, Inc. (hereafter
“Deco”) and Craig Allen. Deco is also the Cross-Complainant.

2. I make this declaration in support of Defendants’ Opposition to Plaintiff’s Motion
for Preliminary. I have personal knowledge of the facts contained herein, and would and couid
competently testify thereto if called upon to do so.

3. Attached hereto as Exhibit “1” is a true and correct copy of Deco’s Articles of
Incorporation, showing Deco has 100,000 authorized shares.

4, 10,000 shares of Deco have been issued to four sharcholders, Pouladian and his
cousins, Bob Sinai, Saman Sinai, and Siamak Sinai. A correct copy of Deco Enterprises, INC. A
true and correct copy of Deco’s Stock Ledger as of 2005 is attached hereto as Exhibit “27.

5. On or about August 14, 2020, in response to Bob Sinai’s text about his
misconduct, he stated “Ok. I give up my shares already 'm out.” A true and correct copy of the
text sent by Pouladian to Bob Sinai is attached hereto as Exhibit “3.”

| 6. This text was followed by Pouladian’s resignations as the president and director, in
multiple e-mails. True and correct copies of the emails sent by Pouladian are attached hereto as
Exhibit “4.”

7. Pouladian has since set out to destroy Deco by inter alia, and in Pouladian’s own
words, his efforts to tie up Deco in litigation for the next three years, and that “Deco isn’t going to
be around for many more months, everything is falling apart.” A true and correct copy of
Pouladian’s text is attached hereto as Exhibit “4.”

[ declare under the penalty of perjury under the laws of the State of California that the

foregoing is true and correct. Executed on this 13" of February, 2020, at Irvine, California.

/s/ Amy A. Mousavi

AMY A. MOUSAVI

DECLARATION OF AMY A. MOUSAVI
2
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2701960

ELED .,

ARTICLES OF INCORPORATION iﬂﬂ'egf,“l%g Siate of California
OF MAR 1 6 2005
DECO ENTERPRISES, INC.
I

The name of this corporation is DECO ENTERPRISES, INC.

I
The purpose of this corporation is to engage in any lawful act or activity for which a corporation may be
organized under the General Corporation Law of California other than the bankipg business, the trust
company business or the practice éf a i)rofession permitted to be incorporated by the California
Corporations Code.

m
The name and address in the State of California of this corporation's initial agent for service of process is:

Saman Sinai
16311 Ventura Boulevard, Suite 1111
Encino, CA 91436-2150
v

This corporation is authorized to issue only one class of shares of stock; and the total number of shares

which this corporation is authorized to issue is One Hundred Thousand (100,000)-

Dated: March 1, 2005 = 2 G \/
: Saman Sinai

1 hereby declare that T am the person who executed the foregoing Articles of Inc
is my act and deed.

CAMADecE02124\DecEAns]24.02D .doc
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STOCK LEDGER

DECO ENTERPRISES, INC.

As of July 1, 2005

Certificate Number of L)
Name of Shareholder Number Date Issued Shares ate Cancelled
Saman Sinai 1 7-1-2005 3,000
Benjamin Pouladian 2 7-1-2005 3,000
Siamak Sinai 3 7-1-2005 2,000
Babak Sinai 4 7-1-2005 2,000
TOTAL 10,000

0213/001/00032057 v.1
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AUGUST 14, 2019

Good morning.

Very intense and
disappointing meeting
yesterday.

| could Not sleep last night
thinking what Saman and
Ben have done with our trust
and our life saving .

| can only tell you that |
personally will hold both

of you responsible for your
miss behaviors and been
dishonest .

My family invested too much
of hard time and money

and you both crossed your
boundaries. v
Please be prepared to pav
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Uil iutigst .
My family mvesiedi too much
of hard time and money
“and you both crossed your
boundaries.
 Please be prep

c pay

remcved from Deco as
- principals. _
Me and my brother Siamak
~ will file a lawsuit 1o recover
. our a apeﬂ’es W’th

«




Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc
Main Document  Page 251 of 349
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Amy Mousavi

Subject: FW: Letter of Resignation

---------- Forwarded message ---------

From: Ben Pouladian <ben@getdeco.com>

Date: Fri, Aug 16, 2019 at 4:49 PM

Subject: Letter of Resignation

To: Sam Sinai <sami@getdecn.com™>

Cc: Craig Allen <Callen@getdeco.com™>, Sheree Nelson <snelson{@getdeco.com™>, Sam Sinai
<samic@capitalelectricalsupply.conm™>, Bob Sinai <bob@orionracking.com™>

Mr. Saman Sam Sinai
CEO

Dear Sam:

In light of the disputes among the partners in Deco Enterprises, Inc., I have reached the conclusion that the best
course of action for me is to resign as President of the company rather than invest new capital in Deco. This
letter is my resignation, and it is effective immediately.

I support your efforts to locate another investor to take my place and will cooperate as needed and requested
with any potential new investor or investors you locate, including but not limited to transferring my shares to
the new partner(s) for a nominal sum.

Wishing you and Deco Lighting all the best!

Sincerely,
Thank you,

,ﬁ”"ﬂ% Ben Pouladian | President
f; Deco Lighting | 2817 Vail Avenue | Commerce CA 90040
tel: (310) 366-6866 ext 208 | fax; (310) 366-6855
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Amy Mousavi

Desc

Subject: FW: Resignation from board of Deco Enterprises, Inc.

---------- Forwarded message --------=

From: Ben Pouladian <ben.pouladiani@gmail.com™>

Date: Tue, Aug 20, 2019 at 10:49 AM

Subject: Resignation from board of Deco Enterprises, Inc.

To: <aral@encorelaw.com™>

Cc: Craig Allen <callen@getdeco.com>, sam{@getdeco.com <sam{@getdeco.conr>,
<sam/@capitalelectricsupply.com>, Bob Sinai <bob@orionracking.com>

Gentlemen,

Please take notice that | am resigning as a Director of Deco Lighting, Inc., effective immediately with the transmission of

this email on August 20, 2019,
| am also sending my resignation via US Mail to Mr. Ara Babaian at Encore Law.
Very truly yours,

Ben Pouladian
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PROOF OF SERVICE
Pouladian v. Deco Enterprises, et al.
Los Angeles Superior Court
Case No. 19STCV44475
1 am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. 1
am over the age of 18 and not a party to the within action; my business address is 19200 Von
Karman Avenue, Suite 940, Irvine, CA 92612,
On February 13, 2020 I served the foregoing document(s) described as:
DECLARATION OF AMY A. MOUSAVI IN SUPPORT OF OPPOSITION TO
PLAINTIFF’S PRELIMINARY INJUNCTION on the following interested parties in this

action:
John R. Yates, Esq. ' Attorney for Plaintiff Benjamin
YATES LITIGATION Pouladian

16000 Ventura Boulevard
Tenth Floor, Suite 1000
Encino, CA 91436

Telephone: (818) 281-5891
Fax: (818) 561-3925
jyates(@yateslitigation.com

XX BYELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the
above-entitled document(s) through the Onel.egal E-Filing Service at www.onelegal.com
addressed to all partics appearing on the electronic service list for the above-entitled case.
A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

XX BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated
addressee(s).

I declare under penalty of perjury under the laws of the State of California that the above
is true and correct.

FExecuted on February 13, 2020 at Irvine, California.

/s) Stephanie Huelta

Stephanie Huerta, Declarant

PROOF OF SERVICE
1
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Amy A. Mousavi, Esq., SBN: 228388
MOUSAVI & LEE, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667
amousavi@mousavilee.com

Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9660
tpistone@pistonelawgroup.com

Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES — STANLEY MOSK COURTHOUSE
BENJAMIN POULADIAN Case No.: 19STCV44475
Dept.: 078

Assigned For All Purposes To: Hon. Judge
Robert S. Draper

Plaintiff,

V.

DECLARATION OF CRAIG ALLEN IN
gggs) FT}TERE}?OSES;ICRAIG ALLEN; and| ¢;ppORT OF OPPOSITION TO
through 10, mclustve, PLAINTIFF’S PRELIMINARY
INJUNCTION
Defendants.

DECO ENTERPRISES, INC., a California
Corporation; ABS CAPITOL, L1.C, a
California limited liability company; BABAK
SINAL an individual;

[Filed concurrently with Opposition to
Plaintiffs Preliminary Injunction and
Declaration of Amy A. Mousavi in Support of
Opposition to Plaintiff’s Preliminary
) Injunction]

Cross-Complainants;
Ve Date: January 31, 2020
Time: 8:30 a.m.

BENJAMIN POULADIAN, A KA., Place: Department 86

BENJAMIN PETERSEN, an individual;
EDITH POULADIAN, an individual; and

ROES 1 through 20, Action Filed: December 10, 2019

Cross-Defendants.

DECLARATION OF CRAIG ALLEN
1
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DECLARATION OF CRAIG ALLEN

I, Craig Allen, declare and state:

1. I am a party to this action and T make this declaration in support of Deco
Enterprises, Inc.’s Opposition to Pouladian’s Motion for Preliminary Injunction.

2. 1 have personal knowledge of the facts contained herein, and would and could
competently testify thereto if called upon to do so.

3. I am the Chief Financial Officer of Deco Enterprises, Inc. (hereafter “Deco™).

4. I was present at the meeting in August of 2019 called by Benjamin Pouladian
(hereafter “Pouladian™) in which Pouladian admitted to forging Bob Sinai’s signatute to borrow
an additional 2 million dollars on behalf of Deco.

5. Pouladian increased his salaries between 2014 and 2019 as follows:

$115,000 from 2014-2015;
$579,000 from 4/30/16 — 4/30/19; and
$98,583.32 from 5/1/19 — 8/15/19.

6. Attached hereto as Exhibit “6” is a true and correct copy of the IRS guidelines as

to insolvency. This information is available by clicking on the following link:

https //www.irs.cov/newsroom/whai-i{~i-am-insolvent.

7. In August of 2019, Deco was completely insolvent, as defined by the Internal
Revenue Service, in that Deco’s liabilities were $18,045,156 which exceeded Deco’s assets of
$13,031,269 by approximately five million dollars. Additionally, in mid-August 2019, Deco
could not meet its payrolf and had to borrow funds to cover its payroll. A true and correct copy of
Deco’s balance sheet showing Deco’s assets and liabilities are attached hereto as Exhibit “7.”

8. On November 27, 2019, Benjamin Pouladian sent me a series of texts. A true and
correct copy of the texts are attached hereto as Exhibit ©5.”

9. I was in communication with Pouladian in November of 2019 regarding
Pouladian’s litigation efforts involving Deco and Deco’s liquidation.

I declare under the penalty of perjury under the laws of the State of California that the

DECLARATION OF CRAIG ALLEN
2
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foregoing is trme and correct. Executed on this 13th day of February 2020, at Irvine, California.

/sf Craig Allen

Craig Allen

DECLARATION OF CRAIG ALLEN
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EXHIBIT 5.
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EXHIBIT 6.
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21312020 What if | am insolvent? | Internal Revenue Service

@ IRS

What if | am insolvent?

A taxpayer is insolvent when his or her total liabilities exceed his or her total assets. The forgiven debt may be
excluded as income under the "insolvency” exclusion. Normally, a taxpayer is not required to include forgiven
debts in income to the extent that the taxpayer is insolvent. The forgiven debt may also qualify for exclusion if
the debt was discharged in a Title 11 bankruptcy proceeding or if the debt is qualified farm indebtedness or
qualified real property business indebtedness. If you believe you qualify for any of these exceptions, see the
instructions for Form 982.
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1 PROOF OF SERVICE

2 POULADIAN v, DECO ENTERPRISES ET. AL.

Los Angeles Superior Court

Ll

£

Case No.: 19STCV44475
I am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. |

am over the age of 18 and not a party to the within action; my business address is 19200 Von

~x o th

Karman Avenue, Suite 940, Irvine, CA 92612,
8 On February 13, 2020, I served the foregoing document(s) described as:
9l DECLARATION OF CRAIG ALLEN IN SUPPORT OF OPPOSITION TO

10{ PLAINTIFF’S PRELIMINARY INJUNCTION on the following interested parties in this

114 action:
121 John R. Yates Esq. Attorney for Plaintiff
Yates Litigation Benjamin Pouladian

131 16000 Ventura Boulevard
Tenth Floor, Suite 1000
14 Encino, California 91436

151 Telephone: (818) 281-5891
E-Mail: jyates@yateslitigation.com

16
17
XX  BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the

18 above-entitled document(s) through the OneLegal E-Filing Service at www.onelegal.com
addressed to all parties appearing on the electronic service list for the above-entitled case.

19 A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

20

XX  BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
21 via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated

22 addressee(s).

23 I declare under penalty of perjury under the laws of the State of California that the above
24 is true and correct.

25 Executed on February February 13, 2020 at Irvine, California.

26

27 /s/ Stephauie Nuerta

28 Stephanie Huerta Declarant

PROOF OF SERVICE
4
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Eneino, California 91436

Tel: (818) 381-5851

Fax: (818) 561-3925

Mobile: (213) 300-4425

I Email: jyates@vateslitization.com.

Aftorneys for Plaintiff Benjamin Pouladian
And Cross-Defendants Benjamin Pouladian

And Edith Pouladian
SUPERIGR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT
Benjamin Pouladian, CASE NO.: 195TCV44475
Plaintiff, HON. MITCHELL L. BECKI.OFF - DEPARTMENT 86
| Vs, UNLIMITED JURISDICTION
: Deco Enterprises, Inc.; Craig Allen; and Does 1 Supplemental Declaration of Benjamin
- through 10, inclusive Pouladian in Support of Motion for
: Preliminary Injunction
Defendants.
T ' Date: February 21, 2020
1 DECO ENTERPRISES, INC. a California Time: 9:30 a.m.

- Corporation; ABS Capitol, L1.C, a California Place: Department 86

limited liability company; BABAK SINAI, an
= individual,

Cross-Complainants, ACTION FILED: December 10, 2010

V.

BENJAMIN POULADIAN, AK.A.,

BENJAMIN PETERSEN; an individual; EDITH

POULADIAN, an individual; and ROES 1

through 20,
| Cross-Defendants,

1

SUPPLEMENTAL DECLARATION OF BENJAMIN POULADIAN
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SUPERIOR COURT OF THE STATE OF CALIFORNIA
¥OR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, i CASE NO.: 198TCV44475
Plintiff, How. Mizesses L. Becxiosr — Departvent 86
vs. UNLIMITED JURISDICTION

Supplemental Declaration of Benjamin

: ¥ : . Pouladian in Suppori of Motion for
w 10, mclusn_re . ; e i Prefiminary Injunction

Deco Enterprises, Inc.; Craig Allen; and Boes 1

Daféndants. _

. Date: February 21, 2020
. Time: 30 am.

DECO ENTERPRISES, INC. a California Place: Department 86
Corporation; ABS Capitol, LLC, a California
‘Hrnsited Hability sompany; BABAK SINAL en

individual,

ACTION FILED: December 10, 2019
8

Y.

BENJAMMN POULADIAN, AKA., BENIAMIN
PETERSEN; an hudividual; EDITH _
POULADIAN, an individusl; and ROES 1 fhroughf
20y . . ¥

1, Benjamin Pouladian, state that:

1. I have personal knowledge of the facis sot forth herein and first-hand knowledge of same.
I called ispon to testify and placed under oath, T could and would testily competently thergo..

2.1 am one of the Trtistées of the Abraham and Delara Podladian Family Trust. The Trust is
one of the owners (23%) of ABS Capitol, LLC. ABS owns the Saric on WHESH Doco Enterprises, Bue.
has its headquanters and warehouse. _

3. As I'stated inparagraph 5 of my declaration in:support. of the Prelistvinery Infarstion
requested, Siona Lending Group, LLC has a lien ai the ABS real estate a5 patt of the secusity for
Deco’s debt to Siena. There s a first lien of about 22 8 million in favor of nother lender, and
Siena’s lien has second position.

4. The ABS real esiate at present is worth about $8.000,000 or more in a fres market sale.
After paying off the liens, the net would be approximately $3,000,000 to $4.000,000.

1 swear under penalty of pesjury tnder the laws of the State of Califoria that the foregoing
is true and correct.

Exeouted this 17" day of February 2020 at Los AnggigsrGalifornia.

Benjamin Povladian

[IILBOFPLEADINGY ; :

1306347.1 — 30730005
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1 PROOF OF SERVICFE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 I am employed in the County of Los Angeles, State of California. Iam over the age of 18

years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite
4 £1009, Encino, California 91436.

5 §On February 18, 2020, 1 served the foregoing document described as Supplemental Declaration of
Benjamin Pouladian in Support of Motion for Preliminary Injunction

6
on the interested parties in this action.
¥
_ ELECTRONIC SERVICE TO:
8

Amy Mousavi, Esq.

9 {Mousavi & Lee, LLP

" 119200 Von Karman Ave., Suite 940
10 fIrvine, California 92612

(949) 864-9667 Direct

11 | Email: amousavi@mousavilee.com

13 :Attorney for Deco Enterprises, Inc. and Craig Allen

i3
Thomas Pistone, Esq.

i4 jPistone Law Group LLP

19200 Von Karman Ave, Suite 940

15 i Irvine, California 92612

Email: tpistone@pistonelawgroup.com
16
Attorney for Babak Sinai, Saman Sinai and Siamak Sinat

g |3 (State) 1 declare under penalty of perjury under the laws of the State of California that the
ok foregoing is true and correct.

%
i (Federal) I declare that I am employed in the office of a member of the Bar of this Court, at
20§ whose direction the service was made. I declare under penalty of perjury under the laws of
the United States of America that the foregoing is true and correct.

23
" || Executed on February 18, 2020, at Encino, California.
2

24
23
26
27

28

" PROOY OF SERVICE
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Fax: (818) 561-3925

Mobile: (213) 300- 4425

Email: ivatest

Attorneys for Plaintiff Benjamin Pouladian
And Cross-Defendants Benjamin Pouladian
And Edith Pouladian

Benjamin Pouladian,
Plaintiff,
V8.

Deco Enterprises, Inc.; Craig Allen; and Does 1
through 10, inclusive

Defendants.

DECO ENTERPRISES, INC. a California
Corporation; ABS Capitol, LLC, a California
limited liability company; BABAK SINAI, an
individual,

Cross-Complainants,

v,

BENJAMIN POULADIAN, AK A,
BENJAMIN PETERSEN;, an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

Page 272 of 349

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

CASE NO.: 198TCV44475

HON, MITCHELL L. BECKLOFF — DEPARTMENT 86
UNLIMITED JURISDICTION

Reply Brief in Support of Motion for
Preliminary Injunction to Preserve
Plaintiff Benjamin Pouladian’s Voting
Rights as a 30% Shareholder of Defendant
Deco Enterprises, Inc.

Date: February 21, 2020
Time: 9:30 a.m.
Place: Department 86

ACTION FILED: December 10, 2019

REPLY BRIEF IN SyrroRrT OF Mo’nor\ For PRELIMiNARY INJUNCT]ON
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MEMORANDUM OF POINTS AND AUTHORITIES
L
INTRODUCTORY REMARKS
Deco’s Opposition focuses on attacking the character and alleged past actions of Mr.
Pouladian, instead of explaining why he should not be allowed to vote his shares in the company in
the event of a major restructuring, or why allowing him to vote his shares will cause harm to Deco.

This is an interesting stance given that the past actions of the three other Deco shareholders are as

bad or worse than anything alleged against Mr. Pouladian, as recounted in the cross-complaint and

third party complaint filed earlier this week and attached hereto as Exhibit A, yet they will be
permitted to vote their shares.

As discussed below, the factual and'legal arguments of the Opposition are not persuasive.
The Court should grant the injunction that Mr, Pouladian seeks, which will simply maintain the
cxisting status guo while the Buy Sell Agreement is in effect by its terms.

118

POULADIAN IS STILL A 30% SHAREHOLDER OF DECO

The Opposition repeats the same tired claim that Pouladian reliriquished his Deco shares by a
simple announcement and a text. As Pouladian explained, the oral statements and texts offered to
support the claim of relinquishment are not the method in which shares in Deco are relinquished
according to the terms of the Buy Sell Agreement. There is a procedure, and no part of that
procedure was followed. Subsequently, Pouladian did offer his shares at a nominal price — though
again not following the procedure laid out in the Buy Sell -- but the offer was not accepted and
withdrawn. As a matter of the terms of the Buy Sell Agreement, and of the rules of basic contract

law, Pouladian remains a 30% shareholder in Deco.

IiL.

DECO IS STILL SOLVENT AND THE BUY.SELL AGREEMENT IS IN EFFECT
According to the unverified financials submitted by Deco, its liabilities exceed its assets by
three to ten million dollars, depending on the specific month that is considered. If Deco is correct,

then there should have been a vote of the shareholders, including Mr. Pouladian, to declare Deco
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insolvent and the Buy Sell Agreement to be no longer in force and effect. Deco does not mention or
present evidence of any such vote, or that a shareholders meeting has been scheduled to take a vote

on this issue. The terms of the Buy Sell Agreement are not self-executing based on mere conclusions |

of a non-shareholder such as Mr. Allen.

In addition to providing no evidence of a shareholder vote to declare insolvency, Deco
provides no evidence that it is not actually operating and paying its bill as they become due, just as if |
it were solvent. In fact, the evidence from Deco’s vendors and customers recounted in Mr.
Pouladian’s declaration indicate that Deco is operating and paying its bills as they become due,
which conflicts with the claim of insolvency. Just because Deco has some large liabilities, that does
not imply that those liabilities are 100% due and payable now, rather than payable over time so that
Deco’s cash flow can support them.

Finally, the balance sheets submitted by Deco do not include the value of the ABS Capitol,
LLC property upon which Deco’s primary lender, Siena, also has a lien. As stated in Mr. Pouladian’s
supplemental declaration, the net value of the ABS property after payment of all liens is three to four |
million dollars. Addition of that equity to Deco’s purported balance sheet makes Deco solvent once
more.

iv.
DECO HAS PRESENTED NO EVIDENCE THAT IT WILL BE HARMED IF POULADIAN

Deco has presented no evidence of any harm that would befall Deco if Pouladian were still

permitted to vote his 30% shareholder interest. Supposedly, Pouladian is out to destroy Deco but that
claim is contradicted by Pouladian’s declaration stating that his incentive is to do what is necessary

éto keep the value of his shares at the highest possible level. That does not include a “no” vote on a

proposal to recapitalize, the disapproval of which would send Deco into dissolution and sale of

assets. That is not economically rational behavior. Even though Deco swears there are no

recapitalization proposals, that claim is highly suspicious given Deco’s economic difficulties, and
given Deco’s vigorous opposition to any sharcholder rights for Pouladian and refusal to provide any

information regarding proposals. If there aren’t any proposals, then why oppose Pouladian’s right to
3
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vote his shares?
V.
POULADIAN WILL SUFFER IRREPARABLE HARM IF DECO IS PERMITTED TO

PURSUE MAJOR CHANGES IN EQUITY STRUCTURE IN CONNECTION WITH
RECAPITALIZATION WHILE EXCLUDING POULADIAN

Deco’s comment on the New York and Delaware chancery court decisions regarding

irreparable harm to shareholders presented by Pouladian is that these cases are not binding in

California. That is true. They were not cifed because they are binding, but rather because they are
suggestive of what courts that routinely deal with complex disputes between shareholders and
corporations consider to be “irreparable harm” warranting injunctive relief. Unfortunately, there are
few such decisions in California because unlike Delaware and New York, California is not a focal
point of shareholder litigation.

To summarize, corporate consideration of restructuring or recapitalization offers without
providing shareholders adequate information, and pledging the shares of minority shareholders
without their consent, have both been adjudicated to constitute irreparable harm, and both are present

here. See, e.g., In.re Atheros Communications, Inc. Shareholder Litigation, No. 6124-VCN

(Delaware Court of Chancery 201 1) (“The shareholders, now asked to approve the sale of Atheros,
are entitled to full and complete disclosure of all material facts before they vote. . .. and . . . a breach
of the disclosure duty actually results in irreparable harm to the stockholders that is better addressed

through an injunctive remedy.”); Sealey Mattress Company.of New Jersey, Inc. v. Sealey. Tne., 532

792 |

>

A.2d 1324, 1340 (Delaware Court of Chancery 1987);In re Staples. Inc. Shareholder Litigation
A.2d 934, 960 (Delaware Court of Chancery 2001); Jn the Matter of the Petition of XTF Giobal

Asset Management, L,LC, 2010 NY Slip Op 30422(U) (Supreme Court New York County 2010)

(pledging of minority shareholder’s 15% stake by majority shareholder to attract capital in
restructuring constitutes irreparable harm).
Under California law, the right to vote shares owned in a corporation is a property right,

which supports a preliminary injunction to prevent its viclation. Klaus v. Hi-Shgar Corp., 528 F.2d

Mevberg v, Superior Court, 19 Cal.2d 336, 342 — 344 (1942)
4
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{temporary restraining order prohibiting shareholders from interfering with minority sharcholder’s
right to vote shares upheld).

Pouladian has been kept completely in the dark and his property right of voting his shares

ignored. The preliminary injunction requested should be granted to prevent irreparable harm and

'uphoid his rights.

VL
POULADIAN WILL LIKFELY PREVAIL ON THE MERITS

Pouladian made an offer to sell his shares at a nominal price to help Deco. The offer was
terminated on November 1, 2019, and was not accepted before then by Deco or any shareholder of
Deco. Additionally, none of the processes described in paragraph 6 of the Buy Sell Agreement were

followed by either Pouladian or Deco, and no Fair Market Valuation is known to be in progress.

Under simple contract rules, or under the terms of the Buy Sell Agreement, Pouladian’s shares in

Deco have not been transferred.

None of the events specified in the Buy Sell Agreement that terminate the Agreement are

known to have oceurred. The event cited by counsel for Deco — insolvency — is not present, given

that the company is still producing, shipping, and buying to and from customers and its vendors.

V.

THE BOND REQUIRED SHOULD BE NOMINAL

Deco appears to believe that Pouladian must post a bond at the time of filing of the Motion

for Preliminary Injunction. In fact, the Court sets the bond amount after hearing, and makes the

:injunction conditional on the posting of the bond.

Deco claims that the bond should be $5,000,000 but offers not a shred of evidence why it
should be so high. We are talking about voting rights of a shareholder, which doesn’t implicate the
balance sheet or overall financial status of Deco in any way demonstrated by the Opposition. In the
i
i
i
i

e
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absence of any rational basis for the enormous bond requested by Deco, the bond should be nominal, |

such as $10,000, until some basis for increasing it is demonstrated.

DATED: February 18, 2020 YATES LITIGATION

’WJQVY?A;(ELS (/ﬂ//

Attorneys for Piamtsz and Cross-Defendant
Benjamin Pouladian

6.
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Mobile: (213) 300-4425

Email: jyates@yateslitication.com

Attorneys for Plaintiff, Cross-Defendant,
Third-Party Plaintiff and Cross-Complainant

Benjamin Pouladian And for Cross-Defendant Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LGOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, CASE NO.: 198TCV44475
Plaintiff, HON. ROBERT 8. DRAPER -~ DEPARTMENT 78
Vs, UNLIMITED JURISDICTION

Deco Enterprises, Inc.; Craig Allen; and Does 1 Cross-Complaint of Third-Party Plaintiff
through 10, inclusive and Cross-Complainant Benjamin
Pouladian for Equitable Indemnity
Defendants.

DECO ENTERPRISES, INC. a California ACTION FILED: December 10, 2019
Corporation; ABS Capitol, LLC, a California
limited liability company; BABAK SINAI an
individual,

Cross-Complainants,
V.
BENJIAMIN POULADIAN, A.K.A.,
BENJAMIN PETERSEN; an individual; EDITH|
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

CROSS-COMPLAINT OF THIRD-PARTY PLAINTIFF AND CROSS-COMPLAINANT BENJAMIN POULADIAN FOR
FourrasLE INDEMNITY
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1 § Benjamin Pouladian,
2 Cross-Complainant,
V..
3
) Babak Sinai,
5 Cross-Defendant.
s Benjamin Pouladian,
7 Third-Party Plaintiff,
v.
8 Siamak Sinai; Saman Sinai; Craig Allen; and
Moes 1through 10, inclusive,
? Third Party Defendants.
10 : '
11
2 Cross-Complainant and Third-Party Plaintiff Benjamin Pouladian (“Pouladian”™) for his
3 cross-complaint against cross-defendant Babak Sinai and third-party complaint against Siamak
» Sinai, Saman Sinai, and Moes 1 through 10, and each of them, alleges as follows:
5 1. Pouladian is a founder and President of defendant Deco Enterprises, Inc. (“Deco”).
)y 2 Cross-Defendant Babak Sinai (“Babak™) is a 20% shareholder of Deco.
. 3. Third Party Defendant Siamak Sinai (“Siamak™) is a 20% shareholder of Deco.
8 4 Third Party Defendant Saman Sinai (“Saman™) is a 30% shareholder of Deco.
" 5. Third Party Defendant Craig Allen (“Allen”) is the Chief Financial Officer of Deco,
since 2016.
20
21 6. Defendants Moes 1 through 10 are persons whose names are currently unknown to
” plaintiff, but on information and belief Moes 1 through 10 are agents or employees of Babak,
- Siamak, Saman, and/or Allen and each of them, and Moes 1 through 10 are legally responsible for
” the damages Pouladian may suffer as a result of the claims made by Deco, ABS Capitol, LLC and
55 Babak against Pouladian.
iy 7. Deco manufactures and sells commercial lighting fixtures. The Deco name is widely
- known among consumers of its products, which include many large corporations such as Rexel,
- CED and Graybar.
2
CROSS-COMPLAINT OF THIRD-PARTY PLAINTIFF AND CROSS-COMPLAINANT BENJAMIN POULADIAN FOR
EQUITARLE INDEMNITY
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8. Under the management of Pouladian as President of Deco since its formation in 2005,
the company grew from a handful of employees and a few million dollars per year in revenue to
approximately 50 employees and more than $40,000,000 in revenue by 2016. Pouladian was
responsible for the day to day business operations of Deco from 2005 and continuing thereafter until
about August 2019. Saman occasionally took an active role also, while Siamak and Babak were
completlely uninvolved in Deco because they were devoting all of their time to other business
interests.

9. Beginning in or about 2015 and continuing through 2019, Deco began to experience
cash flow difficulties. Some of these problems were due to increased competition and fierce price-
cutting in the industry, and others were due to the diversion of funds from Deco by Saman, Siamak
and Babak as alleged herein, and the failure of Allen to terminate the diversion.

10.  Allen was hired by Deco as Chief Financial Officer in 2016 and was responsible for
tracking Deco’s income and expenditures and ensuring that revenues were used for the reasonable
business purposes of Deco. Unfortunately for Deco, Allen proved less than equal fo the task and
permitted his decision-making and financial oversight to be dominated by Saman,

11, In 2017, Deco obtained financing from Siena Lending Group, LLC (“Siena”), which
factored Deco’s receivables and inventory and stabilized Deco’s cash flow. Additionally, Pouladian
in 2017 and 2018 coatributed $350,000 of his own funds to improve Deco’s financial condition,
accepting promissory notes in return, which were subordinated to Siena’s collateral liens.

12.  While Deco’s cash flow stabilized, market conditions caused a decrease in revenues
from over $40,000,000 annually to about $35,000,000 annually. Additionally, the continued

diversion of funds and focus from Deco took their toll. Saman admitted he was bored with Deco and

'started three other companies to excite him. Thus, Deco had to turn to Siena in 2018 and again in

2019 to obtain additional funding by increasing Deco’s debt load.

13. By the summer of 2019, Deco’s financial situation had become dire. In July,
Pouladian notified Saman, Siamak and Babak that the usual lending channels were unavailable to
Deco, and offered to increase his own personal investment in Deco in exchange for control of the

3
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company via increased share ownership. Pouladian also offered to exchange his shares in several

other entities for Saman’s, Siamak’s and Babak’s shares in Deco.

14.  Instead of welcoming the opportunity to exit a troubled Deco and obtain a financial
stake in other entities in return, Saman, Siamak and Babak responded that Pouladian should resign
his post, although he would be permitted to retain his shareholder stake of 30%. Saman also said to
Allen that he would “never sell Deco to me over his dead body.” Pouladian resigned in August 2019,
Deco under the geidance of Saman and Allen has been increasing its debt load while revenues
remain flat or decrease.

15.  Following Pouladian’s resignation, Saman, Siamak, Babak and Allen have made
numerous accusations against Pouladian, and have claimed falsely that Pouladian relinquished his
shares in Deco. Despite remaining as one of the two largest shareholders in the company, Deco,
Saman and Allen have maintained a complete information blackout against Pouladian. On
information and belief, Deco, Saman, Siamak, Babak and Allen have the ultimate goal of divesting
Pouladian of his stake in Deco via a deal with a third party to recapitalize the company, while at the
same time maintaining their stakes and enhancing their value.

FIRST CAUSE OF ACTION
(For Equitable Indemnity Against Babak Sinai, Siamak Sinai, Saman Sinai, Craig Allen,
and Moes 1 through 10}

16.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 15,
above, as if set forth in full,

17.  Deco in January 2020 asserted claims against Pouladian alleging that Pouladian
committed a variety of tortious or unlawful actions against Deco that were alleged to be a substantial
cause of Deco’s current financial difficulties. Such allegations inchude claims that Pouladian used

Deco funds for personal purposes, raised his own salary without authorization, purchased excessive

inventory that remains unsold, caused several customers to seek other suppliers or o cancel orders

from Deco, and caused liens in favor of Siena to attach to the real property leased to Deco for its

warchouse and headquarters by ABS Capitol, LLC (“ABS”).

4
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18.  Pouladian denies Deco’s allegations, but if Pouladian is found liable to Deco on any
of the claims asserted, Pouladian is entitled to equitable indemnity from each cross-defendant and
each third-party defendant based on their tortious or unlawful acts and their breaches of fiduciary
duty to Deco and to their co-sharcholders, as alleged in detail herein.

19.  Siamak and Babak formed a business known as Orion Solar Racking, Inc. (“Orion™)
and together owned approximately 75% of the shares of the business. Orion utilized for its own
business purposes approximately a quarter of the warchouse space Deco was renting from ABS in
the City of Commerce, which amounts to 9,000 to 10,000 square feet. At a fair market rate of $1.00
per square foot, plus its share of the utilities charges, Orion should have paid Deco $10,000 per
month for the ten years it has been occupying Deco’s space. Orion paid nothing, costing Deco more
than $1,000,000 and effectively transferring a windfall to Siamak and Babak at the expense of Deco.
Orion’s failure to pay rent and utilities charges to Deco was never approved by a vote of Deco’s
directors or sharcholders, and Allen did nothing to make Orion pay a fair market rent, despite his
role as the purported “Chief Financial Officer” of Deco.

20.  Saman and Babak through Orion cost Deco another $150,000 by buying product from
Deco for which Orion never paid.

21. Siamak and Babak also routinely used Deco’s employees to carry out Orion’s
warehousing and graphical work without paying any compensation to Deco. Orion’s website aiso
claimed falsely that it was a part of Deco, and this claim caused Deco to be sued for Orion’s actions
in two cases: Aluminio de Baja v. Orion and Deco and Molly Scott v. Orion and Deco. The first

action was generated by Siamak’s use of Deco letterhead to write a letter stating that Deco would

'guarantee Orion’s accounts payable, which was never presented to or approved by Ben, Deco, or

Saman. These two lawsuits cost Deco a substantial sum in attorneys’ fees for which Babak, Siamak,

and Orion have never contributed even one dollar.
22.  Babak never played any role in managing the business of Deco. Yet, Babak received

a yearly salary of $100,000 which, to date, has cost Deco more than $1,000,000 for nothing in

‘return. At all times since he joined Deco in 2016, Allen knew that Babak was on the payroll although |

5
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he performed no work for Deco, and Allen did nothing to stop those payments. The cost to Deco
from Allen’s mismanagement and Babak and Siamak’s looting has been over two million dollars.
23.  Siamak created a fake “property management company™ called SS Property

Management in order to bill Deco for fake “fees” for absolutely nothing. Siamak obtained $15,000

in payments from that scam.

24, Samnan created three companies, SupplyHub, Inc, Sam Marcel Cosmetics, and RPT

Fitness, Inc. into which he diverted over $3,000,000 from Deco’s revenues, most of which went to

Supplyhub. Among other things, Saman hired employees and contractors for SupplyHub and paid
them with Deco’s money, which he achieved by forcing Deco’s payables department and its

personnel to write the checks he needed. This outright theft was never approved by a vote of Deco’s

shareholders or directors. Saman also used Deco employees during working hours to work on tasks

for Sam Marcel Cosmetics and RPT Fitness, Inc. Allen knew about Saman’s diversion of funds but

did nothing to stop him. In fact, Allen simply paid what Saman told him to pay, and transferred
money Saman told him to transfer and hid the spending from Deco’s primary lender.
25, Additionally, since Deco was founded, Saman has recorded virtually all of his

personal expenses as Deco business expenses, with the sole exception of his mortgage, costing Deco

thousands of dollars each month due to Saman’s extravagant spending habits. By way of example,

only, Saman expensed a $15,000 down payment on a Porsche automobile, along with lavish
European vacations, clothing, restaurants, other persons’ hotel rooms, lap dances and airline tickets
to Deco in exchange for cash,. Allen knew about the improper categorization of Saman’s personal

expenses as Deco business expenses but did nothing to stop the practice, which over the years has

4 cost Deco over a million dollars.

26.  Saman redeemed over $140,000 worth of American Express card rewards points

. generated on cards for which Deco paid the charges incurred, in addition to benefitting from the

points generated by his personal card usage, most of which was charged to Deco as a business
expense. Once again, Allen knew of this but did nothing to recover the value of the points for Deco.

27.  In2018, Deco’s primary secured lender, Siena Lending Group, LLC (“Siena™),

- i demanded additional collateral from Deco in order to continue factoring Deco’s receivables. The

6
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only source of additional collateral available was the real property on which Deco’s warehouse and

headquarters were located. That real property was and is owned by ABS, a limited liability
corporation owned by Siamak (50%}, Babak (25%), and the Pouladian Family Trust (25%). Saman

signed his brothers’ names on the approval documents required by Siena without Babak’s or

Siamak’s knowledge or permission in order to secure additional funding from Siena, even though
Saman did not personally own any interest in the real estate, which was then the subject of the new
lien in favor of Siena. The Sinai brothers frequently signed documents with legal importance for
each other.

28.  The lien on ABS’ real property in favor of Siena was only a second position lien.
Previously, ABS’ real estaie had been used to secure a $2,585,900 loan for the benefit of Deco made
by Harvest Small Business Finance, LLC, and guaranteed by the Small Business Administration,
which closed on or about July 19, 2018.

29.  Saman, Siamak and Babak took yearly (or more frequent) vacation trips outside the
United States and were especially fond of Mexico. All of these personal vacations were paid for by
Deco as Saman, Siamak and Babak used Deco credit cards for all of their expenses.. In their most
recent foreign adventure to Cabo San Lucas, Mexico, Saman, Siamak and Babak stayed in a luxury
rental home, ate gourmet meals prepared by a hired chef, drank gourmet liguor, and enjoyed female
escorts provided to them via Enrique Villanueva Ramirez, the principal or manager of a Capital
Electric Supply of Southbay client based in Mexico, who the brothers flew in to join them in the fun.
All of these costs were expensed to Deco as allegedly legitimate business expenses when Siamak,
Babak, and Saman knew they were not legitimate business expenses. As the purported Chief
Financial Officer, Allen was supposed to scrutinize these expenses and instruct Deco’s accounting
department not to pay them. On information and belief, Allen simply approved payment, as he
always did when demanded by Saman.

30, The actions of Saman, Siamak, Babak and Allen as alleged herein, in addition to

being tortious, unlawful, and/or fraudulent, also constitute breaches of the Shareholder and Buy-Sell

'Agreement of Deco Enterprises, Inc. (the Buy-Sell”), a copy of which is attached to Deco’s cross-

7
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complaint against Pouladian, as to paragraphs 3.01, 3.02, 12.01 and 12.03, by Saman, Stamak and
Babak.

PRAYER FOR RELIEF

WHEREFORE, cross-complainant and third-party plaintiff Benjamin Pouladian prays for

relief against cross-defendant Babak Sinai and third-party defendants Siamak Sinai, Saman Sinai,

1 Craig Allen, and Moes 1 through 10, and each of them, as set forth below.

A For a judgment declaring that the actions of cross-defendant and third-party defendants
are the sole cause, or substantial causes, of the financial losses to Deco as alleged in
Deco’s cross-complaint against Pouladian, and that therefore cross-defendant and the
third-party defendants are lable to Pouladian for some or all of any sums for which
Pouladian is adjudged to be liable to Deco;

B. For costs of suit;

C. For attomeys’ fees as permitted by paragraph 16.04 of the Buy-Sell Agreement, by
statute, or by common law; and

D. For such other and further relief as the Court may deem just and proper.

DATED: February 18,2020 YATES LITIGATION

By: 7L 7 T L AT

CJORNLR. YATES /T
Attorneys for Plaintiff, Cross-Defendant, Third-
Party Plaintiff and Cross-Complainant
Benjamin Pouladian
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1 PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 I am employed in the County of Los Angeles, State of California. Iam over the age of 18

years and not a party to the within action. My business address is 16800 Ventura Boulevard, Suite
4 11009, Encino, California 91436.

5 | On February 18, 2020, I served the foregoing document described as Reply Brief in Support of
Motion for Preliminary Injunction to Preserve Plaintiff Benjamin Pouladian’s Voting Rights
6 las a 30% Sharchelder of Defendant Deco Enterprises, Inc.

7 on the interested parties in this action.

g [ ELECTRONIC SERVICE TO:

¢ & Amy Mousavi, Esq.

Mousavi & Lee, LLP

10 419200 Von Karman Ave., Suite 940
Irvine, California 92612

it §(949) 864-9667 Direct

Email: amousavi@mousavilee.com
12
Attorney for Deco Enterprises, Inc. and Craig Allen
13

14 | Thomas Pistone, Esq.

Pistone Law Group LLP

15 119200 Von Karman Ave, Suite 940
Irvine, California 92612

16 § Email: tpistone@pistonelawgroup.com

17 | Attomey for Babak Sinai, Saman Sinai and Siamak Sinai
18
X (State) I declare under penalty of perjury under the laws of the State of California that the
19 foregoing is true and correct.

20 {03 (Federal) I declare that [ am employed in the office of a member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of perjury under the laws of
21 the United States of America that the foregoing is true and correct.

22 [ Executed on February 18, 2020, at Encino, California.

23

#0 Thrr R, Yates /v
25

26

27

28

PROOF OF SERVICE
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

‘Encino, California 91436

Tel: (818) 381-5891

Mobile: (213) 300-4425

Email: jvates@yateshitigation.com

Attorneys for Plaintiff, Cross-Defendant,
Third-Party Plaintiff and Cross-Complainant
Benjamin Pouladian And for Cross-Defendant Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, CASE NO.: 19STCV44475
Plaintiff, HoON, ROBERT 8. DRAPER — DEPARTMENT 78
- vs. UNLIMITED JURISDICTION

Deco Enterprises, Inc.; Craig Allen; and Does 1 Reservation ID: 616074762027
through 10, inclusive

Defendants. Notice of Demurrer and Demurrer to
Eighth and Ninth Causes of Action of
Cross-Complainant Deco Enterprises,
Ine.’s, ef, al Cross-Complaint by Benjamin

. DECO ENTERPRISES, INC. a California Pouladian and Edith Peuladian;
. Corporation; ABS Capitol, LLC, a California
* limited Hability company; BABAK SINAIL an Declaration of John Yates pursuant to

individual, C.C.P. §430.41.

Cross-Complainants,

Date: May 14, 2020

V. Time: 8:30 a.m.

Location: Depariment 78
BENJAMIN POULADIAN, AK.A.,
BENJAMIN PETERSEN; an individual; EDITH

- POULADIAN, an individual; and ROES 1

- through 20,

ACTION FILED: December 10, 2019

Cross-Defendants.

Yt | N

DEMURRER TO 81 AND 97 CAUSES OF ACTION OF CROSS-COMPLAINT
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Benjamin Pouladian,

Cross-Complainant,
V..

Babak Sinai,

Cross-Defendant.

Béﬁj‘ainin Pouladian,
Third-Party Plaintiff,

V.
Siamak Sinai; Saman Sinai; Craig Allen; and
Moes 1through 10, inclusive,

Third Party Defendants.

TO CROSS-COMPLAINANT DECO ENTERPRISES, INC. AND TO ITS ATTORNEYS OF
RECORD:

PLEASE TAKE NOTICE that on May 14, 2020 at 8:30 a.m. in Department 78 of the above-
entitled Court, located at 111 North Hill Street, Los Angeles, California 90012, cross-defendants
Benjamin Pouladian and Edith Pouladian will demur to the causes of action of cross-complajnant’s
Cross-Commplaint identified below, on each of the grounds stated:

1) The eighth cause of action for unjust enrichment does not state facts sufficient to
constitute a cause of action because unjust enrichment is a remedy rather than a cause of action;
[C.C.P. §430.10(e)];

2) The ninth cause of action for declaratory relief, as to cross-defendant Edith Pouladian
only, does not state facts sufficient to constitute a cause of action, because it contains no charging
Jallegations against Edith Pouladian. [C.C.P. §430.10(e)]
| It does not appear that any of the defects of cross-complainants’ Cross-Complaint are curable -
by amendment. Accordingly, cross-defendants’ demurrers should be sustained without leave to
amend.

This demurrer is based on the complaint, on such other pleadings and papers of which the

Court may and does take judicial notice, and on argument of counsel at the hearing of the demurrer.

Yat 9
DEMURRER TO 8™ AND 9% CAUSES OF ACTION OF CROSS-COMPLAINT ™
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DATED: February 18, 2020 YATES LITIGATION

By:

hf (}@’R _
Attomeys for .Iamtxﬁ‘ Cross-Defendant, Third-
Party ?}amnff and Cross-Complainant
Benjamin Pouladian, and for Cross-Defendant
Edlth Pouladian
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MEMORANDUM OF POINTS AND AUTHORITIES

1L
THE FIRST AMENDED CROSS-COMPLAINT

Deco’s Cross-Complaint presents a lengthy litany of alleged improper behavior by plaintiff

and cross-defendant Benjamin Pouladian, most of which will be well within the protection of the

| Business Judgment Rule. In contrast, the cross-complaint barely mentions cross-defendant Edith

;Pouladian at all, possibly because Edith had no role whatsoever in managing or owning Deco.

This demurrer challenges the eighth and ninth causes of action on the ground that “unjust
enrichment” is no longer a recognized cause of action in the Second Appellate District, and because
the ninth cause of action has no charging allegations against Edith Pouladian.

IL
DECO’S EIGHTH CAUSE OF ACTION FOR UNJUST ENRICHMENT FAILS TO STATE

FACTS SUFFICIENT TO CONSTITUTE A CAUSE OF ACTION
The eighth cause of action fails because in the Second Appellate District, unjust enrichment
is no longer considered to be a cause of action. Instead, “unjust enrichment” is a finding that
supports the relief of restitution. The latest citable appellate decision on the issue held as set forth
below in sustaining a demurrer to an “unjust enrichment” cause of action without leave to amend,

Everett v. Mountains Recreation & Conservation Aﬁthaﬁm 239 Cal.App.4™ 541, 553 (2015):

The only issue argued in the partics' briefs on appeal regarding the issue of Everett's
cause of action for “unjust enrichment” is whether Califomia pleading law recognizes -

a “cause of action for unjust enrichment.” We find “there is no cause of action in

California for unjust cnrichment.” (Melchior v, New Line Productions,

106 Cal. App:4th 779. 793 [131 Cal. Rptr. 2d 3471.) Accordingly, we affirm the

judgment in Everett's current case.
Benjamin and Edith Pouladian’s demurrer to the eighth cause of action for unjust enrichment
should be sustained and, because there is no possibility of pleading around the fact that the cause of

action does not exist, sustained without leave to amend.

!

DEMURRER T0 8™ AND 9™ CAUSES OF ACTION OF CROSS-COMPLAINT
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IIL
DECO’S NINTH CAUSE OF ACTION FOR DECLARATORY RELIEF FAILS TO STATE

FACTS SUFFICIENT TO CONSTITUTE A CAUSE OF ACTION AGAINST EDITH

POULADIAN

Deco’s ninth cause of action alleges mismanagement, breach of fiduciary duty, and

conversion of Deco’s funds against Benjamin Pouladian and seeks a declaration against Benjamin

Pouladian that the Buy-Sell Agreement is terminated because Deco has become insolvent. There are
no allegations against Edith Pouladian. The sole allegation pertaining to Edith is paragraph 36,
incorporated by reference into the ninth canse of action. Paragraph 36 states: “Pouladian used the
funds he converted from Deco’s credit cards to purchase a house in July of 2018, with his wife Edith
Pouladian, to purchase a house for over $5,000,000.”

At best, paragraph 36 provides that Benjamin and Edith are both on title to the home. So

what? The cause of action seeks declaratory relief relating to the Buy-Sell Agreement, with which
Edith Pouladian has absolutely nothing to do. She didn’t sign it, there is no allegation that she did,
and there could be no truthful allegation that she did because she did not. (See, Exhibit 1 to First

Amended Cross-Complaint, p. 12.) Edith Pouladian’s demurrer to the ninth cause of action should
be sustained without leave to amend.
1v.
CONCLUSION
The demurrers should be granted as prayed, and without leave to amend.

DATED: February 18, 2020 YATES LITIGATION

ﬁﬂz YATEE
Attorneys for Plaintiff, Cross-Defendant, Third-
Party Plaifitiff and Cross-Complamant :
Benjamin Pouladian and Cross-Defendant Edith
Pouladian

1)
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i PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 1 am employed in the County of Los Angeles, State of California. ] am over the age of 18

years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite
4 1000, Encino, California 91436.

5 1§ On February Q 2020, 1 served the foregoing document described as Notice of Demurrer and
Demurrer to Eighth and Ninth Causes of Action of Cross-Complainant Deco. Enterprises,
6 IInc.’s First Amended Complaint by Benjamin Pouladian and Edith Pouladian

7 on the interested parties in this action.
g i ELECTRONIC SERVICE TO:

9 | Amy Mousavi, Esq.

Mousavi & Lee, LLP

10 119200 Von Karman Ave., Suite 940
Irvine, California 92612

11 [[{949) 864-9667 Direct

Email: amousavi@mousavilee.com
12
Attorney for Deco Enterprises, Inc. and Craig Allen
13

14 | Thomas Pistone, Esq.

Pistone Law Group LLP

15 119200 Von Karman Ave, Suite 940
Irvine, California 92612

16 | Email: tpistone@pistonelawgroup.com

17 1 Attormey for Babak Sinai, Saman Sinai and Siamak Sinai

I8

3] (State) I declare under penalty of perjury under the laws of the State of California that the

19 foregoing is true and correct.

20 §O0 (Federal) 1 declare that I am employed in the office of a member of the Bar of this Court, at
: whose direction the service was made. 1declare under penalty of petjury under the laws of

21 the United States of America that the foregoing is true and correct.

22 | Executed on February 48, 2020, at Encino, California.

23

# }GWateé/ L

25
26
27

28 .

" PROOF OF SERVICE
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{1 John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard
Tenth Floor, Suite 1000
Encino, California 21436
Tel: (818) 381-5891
Mobile: (213) 300-4425

: pvatesi@vatesiitigation.com

Attorneys for Plaintiff, Cross-Defendant,
Third-Party Plaintiff and Cross-Complainant
Benjamin Pouladian And for Cross-Defendant Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, CASE NO.: 19STCV44475
| Plaintift, HoN. ROBERT S, DRAPER — DEPARTMENT 78
V8. UNLIMITED JURISDICTION
Deco Enterprises, Inc.; Craig Allen; and Does 1 Declaration of John Yates pursuant to
through 10, inclusive C.C.P. §430.41 re Demurrer
Defendants. Reservation ID: 616074762027

i s Date: May 14, 2020
DECO ENTERPRISES, INC. a Califorma Time: 8:30 am.

Corporation; ABS Capitol, LLC, a California | Location: Department 78
limited liability company; BABAK SINAI, an
individual,

ACTION FILED: December 10, 2319
Cross-Complainants,

Vo

BENJAMIN POULADIAN, AK.A.,
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1 '
through 20,

Cross-Defendants.

DECLARATION OF JOHN YATES RE DEMURRER
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Benjamin Pouladian,

Cross-Complainant,

V..
Babak Sinai,
Cross-Defendant.
Benjamin Pouladian, B o

Third-Party Plaintiff,

V.
Siamak Sinai; Saman Sinai; Craig Allen; and
Moes 1through 10, inclusive,

Third Party Defendants.
?, John Yates, state that: ”
1. 1 have personal knowledge of the facts set forth herein and first-hand knowledge of

same. If called upon to testify and placed under oath, T could and would testify competently thercto.

2. Yates Litigation is counsel of record for Benjamin and Elizabeth Pouladian in this
action, and I am the principal of Yates Litigation.

3. On February 4, 2020, I emailed attorney Amy Mousavi, counsel for Deco Enterprises
and its CFO Craig Allen, regarding the flaws in the First Amended Cross-Complaint. A true and
correct copy of that email is attached as Exhibit 1 to this declaration.

4. I requested that Ms. Mousavi dismiss the Eighth Cause of Action entirely, and the
Ninth Cause of Action as to Edith Pouladian only and requested that she provide me with any
authority she had for not doing so. I followed up twice, but never received any substantive response
regarding my inquiry.

1 swear under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed this 18" day of February 2020, at Encine, Califomia.

1 a T2

John Yates

2

" DECLARATION OF JOHN YATES RE DEMURRER
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John R. Yates

From: John R Yates

Sent: Tuesday, February 4, 2020 3:12 PM

To: Amy Mousavi; Tom Pistone

Subject: Pouladian v. Deco et al; Deco, et al v. Pouladian
importance: High

Counsel,

This email is the “meet and confer” required by CCP 430.41 prior to the filing of any demurrer.

With regard to the cross-complaint, a cause of action for “unjust enrichment” is alleged against Ben and Edith Pouladian.
According to the latest citable decision in the Second Appellate District where this action is pending, there is no cause of
action for unjust enrichment. Everettv. Mountains Recreation & Conservation A ti’mn y 239 Cal App 4*'" 541, 553
_(2015} {"The onty !sggsvue argued in the parties’ briefe.on appeal regarding the is s of acti

ighment” is whether California pieading law recognizes a “gau
F nd “there is no £a Eian in California for G RS R o
Lal.App.dt 779, 793 [131 Cal. Rptr. 2¢4.3471.) Accordmgly, we affirm the ;udgment in Everett s current case.”)

The Ninth Cause of Action for “Daclaratory Relief” Is also stated to be against Ben and Edith Pouladian. Yet, there are
no allegations in the Ninth Cause of Action that assert that any justiciable dispute exists between Deco and Edith
Pouladian.

Based on the foregoing, I request that you either (a) file an amended cross-complaint or (b} dismiss the Eighth Cause
of Action entirely, and the Ninth Cause of Action as to Edith Pouladian.

please let me know how you will proceed, or if you believe you have authorities contrary to those cited above.

Sincerely,

JohnR. Yates

Yates Litigation

16000 Ventura Boulevard
Tenth Floor, Suite 1000
Encino, California 91436
Tel: (818) 381-5891

Fax: (818} 561-3925
Mob:le {213) 300-4425

yatesphnr@gmaii com
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1 PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3 1 am employed in the County of Los Angeles, State of California. I am over the age of 18

years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite
4 114040, Eneiﬁo}z.(:alifamia 91436,

5. 1 On February, $2020, T served the foregoing document described as Declaration of John Yates
pursuant to C.C.P. §430.41 re Demurrer

6
on the interested parties in this action.
7
£ ELECTRONIC SERVICE TO:
8

| Amy Mousavi, Esq.

¢ I Mousavi & Lee, LLP

192080 Von Karman Ave., Suife 940
10 [ Irvine, California 92612

(949) 864-9667 Direct

11 | Email: amousavi@mousavilee.com

12 1§ Attorney for Deco Enterprises, Inc. and Craig Allen

i3
| Thomas Pistone, Esq.

14 || Pistone Law Group LLP

19200 Von Karman Ave, Suite 940

ts | Irvine, California 92612

Email: tpistone@pistonelawgroup.com
16
Attorney for Babak Sinai, Saman Sinai and Siamak Sinai
17

i% (State) I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

g {Federal) I declare that I am employed in the office of a member of the Bar of this Court, at
20 whose direction the service was made. 1 declare under penalty of perjury under the laws of
the United States of America that the foregoing is true and correct.

21
Executed on February 48, 2020, at Encino, California.

23

24
25
26

21

PROOF OF SERVICE
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John R. Yates, Esq. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 1436

Tel: (818) 381-5891

Mobile: (213) 300-4425

Email: jyates@yateslitigation.com

Attorneys for Plaintiff, Cross-Defendant,
Third-Party Plaintiff and Cross-Complainant
Benjamin Pouladian And for Cross-Defendant Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, CASE NO.: 19STCV44475
Plaintiff, HON. ROBERT S. DRAPER — DEPARTMENT 78
V8. UNLIMITED JURISDICTION

Deco Enterprises, Inc.; Craig Allen; and Does 1 Cross-Complaint of Third-Party Plaintiff
through 10, inclusive and Cross-Complainant Benjamin
Pouladian for Equitable Indemnity
Defendants.

DECO ENTERPRISES, INC. a California ACTION FILED: December 10, 2019
Corporation; ABS Capitol, LLC, a California
limited liability company; BABAK SINAIL an
individual,

Cross-Complainants,
V.“
BENJAMIN POULADIAN, AK.A,,
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

CROSS-COMPLAINT OF THIRD-PARTY PLAINTIFF AND CROSS-COMPLAINANT BENJAMIN POULADIAN FOR
EQUITABLE INDEMNITY
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! I Benjamin Pouladian,
2 Cross-Complainant,
V..
3
. Babak Sinai,
Cross-Defendant.

3

é Benjamin Pouladian,

. Third-Party Plaintiff,

V.

" Siamak Sinai; Saman Sinai; Craig Allen; and

9§ Moes 1through 10, inclusive,

9. Third Party Defendants.
10

11

" Cross-Complainant and Third-Party Plaintiff Benjamin Pouladian (“Pouladian”) for his

" cross-conplaint against cross-defendant Babak Sinai and third-party complaint against Siamak
" Sinai, Saman Sinai, and Moes 1 through 10, and each of them, alleges as follows:
i L. Pouladian is a founder and President of defendant Dece Enterprises, Inc. (*Deco”).
6 } 2. Cross-Defendant Babak Sinai (“Babak™) is a 20% shareholder of Deco.
i 3. Third Party Defendant Siamak Sinai (“Siamak™) is a 20% shareholder of Deco.
. 4, Third Party Defendant Saman Sinai (“Saman™} is a 30% shareholder of Deco.

0 5. Third Party Defendant Craig Allen (*Allen™) is the Chief Financial Officer of Deco,
_dsince 2016.
20
a1 6. Defendants Moes 1 through 10 are persons whose names are currently unknown to
- plaintiff, but on information and belief Moes 1 through 10 are agents or employees of Babak,
» Siamak, Saman, and/or Allen and each of them, and Moes 1 through 10 are legally responsible for
51 the damages Pouladian may suffer as a result of the claims made by Deco, ABS Capitol, LLC and
¢ Babak against Pouladian.
6 7. Deco manufactures and sells commercial lighting fixtures. The Deco name is widely
- known among consumers of its products, which include many large corporations such as Rexel,

#CED and Graybar.
28
2
CROSS-COMPLAINT OF THIRD-PARTY PLAINTIFF AND CROSS-COMPLAINANT BENJAMIN POULADIAN FOR
______ _EQUITABLE INDEMNITY.
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1 8. Under the management of Pouladian as President of Deco since its formation in 2005,
2 | the company grew from a handful of employees and a few million dollars per year in revenue to
3 | approximately 50 employees and more than $40,000,000 in revenue by 2016. Pouladian was
4 lresponsible for the day to day business operations of Deco from 2005 and continuing thereafter until
5 iabout August 2019. Saman occasionally took an active role also, while Siamak and Babak were
6 | completely uninvolved in Deco because they were devoting all of their time to other business
7 Linterests.
8 9. Beginning in or about 2015 and continuing through 2019, Deco began to experience
9 | cash flow difficulties. Some of these problems were due to increased competition and fierce price-
10" | cutting in the industry, and others were due to the diversion of funds from Deco by Saman, Siamak
}1 [and Babak as alleged herein, and the faiture of Allen to terminate the diversion.
12 10.  Allen was hired by Deco as Chief Financial Officer in 2016 and was responsible for
13 btracking Deco’s income and expenditures and ensuring that revenues were used for the reasonable
14 {business purposes of Deco. Unfortunately for Deco, Allen proved less than equal to the task and
i5 ép'ermitted his decision-making and financial oversight to be dominated by Saman.
16 11.  In 2017, Deco obtained financing from Siena Lending Group, LLC (*Siena”™), which
17 |l factored Deco’s receivables and inventory and stabilized Deco’s cash flow. Additionally, Pouladian
18 Fin 2017 and 2018 contributed $350,000 of his own funds to improve Deco’s financial condition,
19 :accepting promiissory notes in return, which were subordinated to Siena’s collateral liens.
20 12, While Deco’s cash flow stabilized, market conditions caused a decrease in revenues
2t {from over $40,000,000 annually to about $35,000,000 annually. Additionally, the continued
22 édiversion of funds and focus from Deco took their toll. Saman admitted he was bored with Deco and _.
23 | started three other companies to excite him. Thus, Deco had to turn to Siena in 2018 and again in |
24 2019 to obtain additional funding by increasing Deco’s debt load.
B0 13. By the summer of 2019, Deco’s financial situation had become dire. In July,
26 EE"'ouladian notified Saman, Siamak and Babak that the usual lending channels were unavailabie to

27 I Deco, and offered to increase his own personal investment in Deco in exchange for control of the

28
3

CROSS-COMPLAINT OF THIRD-PARTY PLAINTIFF AND CROSS-COMPLAINANT BENJAMIN POULADIAN FOR
LOUITABLE INDEMNITY
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company via increased share ownership. Pouladian also offered to exchange his shares in several
other entities for Saman’s, Siamak’s and Babak’s shares in Deco.

14.  Tnstead of welcoming the opportunity to exit a troubled Deco and obtain a financial
stake in other entities in return, Saman, Siamak and Babak responded that Pouladian should resigh
his post, although he would be permitted to retain his shareholder stake of 30%. Saman also said to
Allen that he would “never sell Deco to me over his dead body.” Pouladian resigned in August 2019,
Deco under the guidance of Saman and Allen has been increasing its debt load while revenues
remain flat or decrease.

15. Following Pouladian’s resignation, Saman, Siamak, Babak and Allen have made
numerous accusations against Pouladian, and have claimed falsely that Pouladian relinquished his
shares in Deco. Despite remaining as one of the two largest shareholders in the company, Dece,
Saman and Allen have maintained a complete information blackout against Pouladian. On
information and belief, Deco, Saman, Siamak, Babak and Allen have the ultimate goal of divesting
Pouladizn of his stake in Deco via a deal with a third party to recapitalize the company, while at the
same time maintaining their stakes and enhancing their value.

FIRST CAUSE OF ACTION
(For Equitable Indemnity Against Babak Sinai, Siamak Sinai, Saman Sinai, Craig Allen,
and Moes 1 through 10)

16.  Pouladian incorporates by this reference the allegations of paragraphs 1 through 15,

‘above, as if set forth in full.

17.  Deco in January 2020 asserted claims against Pouladian alleging that Pouladian
committed a variety of tortious or unlawful actions against Deco that were alleged to be a substantial '
cause of Deco’s current financial difficulties. Such allegations include claims that Pouladian used

Deco funds for personal purposes, raised his own salary without authorization, purchased excessive

' linventory that remains unsold, caused several customers to seek other suppliers or to cancel orders

from Deco, and caused liens in favor of Siena to attach to the real property leased to Deco for its

warehouse and headguarters by ABS Capitol, LLC ("ABS”).

4

CROSS-COMPLAINT OF THIRD-PARTY PLAINTIFF AND CROSS-COMPLAINANT BENJAMIN POULADIAN FOR
EQUITABLE INDEMNITY
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18.  Pouladian denies Deco’s allegations, but if Pouladian is found liable to Deco on any

of the claims asserted, Pouladian is entitled to equitable indermmnity from each cross-defendant and

each third-party defendant based on their tortious or unlawful acts and their breaches of fiduciary
duty to Deco and to their co-shareholders, as alleged in detail herein.

19.  Siamak and Babak formed a business known as Orion Solar Racking, Inc. (“Orion”)

and together owned approximately 75% of the shares of the business. Orion utilized for its own

business purposes approximately a quarter of the warehouse space Deco was renting from ABS in
the City of Commerce, which amounts to 9,000 to 10,000 square feet. At a fair market rate of $1.00
per square foot, plus its share of the utilities charges, Orion should have paid Deco $10,000 per
month for the ten years it has been occupying Deco’s space. Orion paid nothing, costing Deco more
than $1,000,000 and effectively transferring a windfall to Siamak and Babak at the expense of Deco.
Orion’s failure to pay rent and utilities charges to Deco was never approved by a vote of Deco’s
directors or shareholders, and Allen did nothing to make Orion pay a fair market rent, despite his
role as the purported “Chief Financial Officer” of Deco.

20.  Saman and Babak through Orion cost Deco another $150,000 by buying product from
Deco for which Orion never paid.

21.  Siamak and Babak also routinely used Deco’s employees to carry out Orion’s
warehousing and graphical work without paying any compensation to Deco. Orion’s website also
claimed falsely that it was a part of Deco, and this claim caused Deco to be sued for Orion’s actions
in two cases: Aluminio de Baja v. Orion and Deco and Molly Scott v. Orion and Deco. The first
action was generated by Siamak’s use of Deco letterhead to write a letter stating that Deco would
guarantee Orion’s accounts payable, which was never presented to or approved by Ben, Deco, or
Saman. These two lawsuits cost Deco a substantial sum in attorneys’ fees for which Babak, Siamak,
and Orion have never contributed even one dollar.

22.  Babak never played any role in managing the business of Deco. Yet, Babak received
a yearly salary of $100,000 which, to date, has cost Deco more than $1,000,000 for nothing in _
return. At all times since he joined Deco in 2016, Allen knew that Babak was on the payroll although |

5
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I | he performed no work for Deco, and Allen did nothing to stop those payments. The cost to Deco
2 Ifrom Allen’s mismanagement and Babak and Siamak’s looting has been over two million dollars.
3 23.  Siamak created a fake “property management company” called SS Property
4 §Management in order to bill Deco for fake “fees” for absolutely nothing. Siamak obtained $15,000
5 |in payments from that scam.
6 24.  Saman created three companies, SupplyHub, Inc, Sam Marcel Cosmetics, and RPT
7 | Fitness, Inc. into which he diverted over $3,000,000 from Deco’s revenues, most of which went to
8 | Supplyhub. Among other things, Saman hired employees and contractors for SupplyHub and paid
9 |them with Deco’s money, which he achieved by forcing Deco’s payables department and its
10 | personnel to write the checks he needed. This outright theft was never approved by a vote of Deco’s
i1 | shareholders or directors. Saman also used Deco employees during working hours to work on tasks
12 ‘for Sam Marcel Cosmetics and RPT Fitness, Inc. Allen knew about Saman’s diversion of funds but
13 _did nothing to stop him. In fact, Allen simply paid what Saman told him to pay, and transferred
4 §money Saman told him to transfer and hid the spending from Deco’s primary lender.
15 25.  Additionally, since Deco was founded, Saman has recorded virtually all of his
16 || personal expenses as Deco business expenses, with the sole exception of his mortgage, costing Deco
17 Jthousands of dollars each month due to Saman’s exiravagant spending habits. By way of example,
18 jonly, Saman expensed a $13,000 down payment on a Porsche automobile, along with lavish
19 European vacations, clothing, restaurants, other persons’ hotel rooms, lap dances and airline tickets
20 lto Deco in exchange for cash. Allen knew about the improper categorization of Saman’s personal
2t expenses as Deco business expenses but did nothing 1o stop the practice, which over the years has
22§ cost Deco over a million dollars.
23 26.  Saman redeemed over $140,000 worth of American Express card rewards points
24 | generated on cards for which Deco paid the charges incurred, in addition to benefitting from the
25 {points generated by his personal card usage, most of which was charged to Deco as a business
26 |expense. Once again, Allen knew of this but did nothing to recover the value of the peints for Deco.
27 | 27.  1n 2018, Deco’s primary secured lender, Siena Lending Group, LLC (**Siena”),
28 | demanded additional collateral from Deco in order fo continue factoring Deco’s receivables. The

6
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only source of additional collateral available was the real property on which Deco’s warehouse and
headquarters were located. That real property was and is owned by ABS, a limited Liability
corporation owned by Siamak (50%), Babak (25%), and the Pouladian Family Trust (25%). Saman

'signed his brothers’ names on the approval documents required by Siena without Babak’s or

Siamak’s knowledge or permission in order to secure additional funding from Siena, even though
Saman did not personally own any interest in the real estate, which was then the subject of the new
lien in favor of Siena. The Sinai brothers frequently signed documents with legal importance for
each other.

28.  The lien on ABS’ real property in favor of Siena was only a second position lien.

‘Previously, ABS’ real estate had been used to secure a $2,585,900 loan for the benefit of Deco made

by Harvest Small Business Finance, LLC, and guarantecd by the Small Business Administration,
which closed on or about July 19, 2018,

29.  Saman, Siamak and Babak took yearly (or more frequent) vacation trips outside the
United States and were especially fond of Mexico. All of these personal vacations were paid for by
Deco as Saman, Siamak and Babak used Deco credit cards for all of their expenses.. In their most

recent foreign adventure to Cabo San Lucas, Mexico, Saman, Siamak and Babak stayed in a luxury

Irental home, ate gourmet meals prepared by a hired chef, drank gourmet liquor, and enjoyed female

escorts provided to them via Enrique Villanueva Ramirez, the principal or manager of a Capital
Flectric Supply of Southbay client based in Mexico, who the brothers flew in to join them in the fun.
All of these costs were expensed to Deco as allegedly legitimate business expenses when Siamak,
Babak, and Saman knew they were not legitimate business expenses. As the purported Chief
Financial Officer, Allen was supposed to scrutinize these expenses and instruct Deco’s accounting
department not to pay them. On information and belief, Allen simply approved payment, as he
always did when demanded by Saman.

30. The actions of Saman, Siamak, Babak and Allen as alleged herein, in addition to
being tortious, unlawful, and/or fraudulent, also constitute breaches of the Shareholder and Buy-Sell |
Agreement of Deco Enterprises, Inc. (the Buy-Sell”), a copy of which is attached to Deco’s cross-

.
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complaint against Pouladian, as to paragraphs 3.01, 3.02, 12.01 and 12.03, by Saman, Siamak and
Babak.

WHEREFORE, cross-complainant and third—party plaintiff Benjamin Pouladian prays for
relief against cross-defendant Babak Sinai and third-party defendants Siamak Sinai, Saman Sinai,
Craig Allen, and Moes 1 through 10, and each of them, as set forth below.

A. For ajudgment declaring that the actions of cross-defendant and third-party defendants

are the sole cause, or substantial causes, of the financial losses to Deco as alleged in
Deco’s cross-complaint against Pouladian, and that therefore cross-defendant and the
third-party defendants are liable to Pouladian for some or all of any sums for which
Pouladian is adjudged to be liable to Deco;

B. For costs of suit;

C. For attorneys’ fees as permitted by paragraph 16.04 of the Buy-Sell Agreement, by

statute, or by common law; and

D. For such other and further relief as the Court may deem just and proper.

DATED: February 18, 2020 YATES LITIGATION

Aﬁemeys for Pialntlff Cross-Defendant, Third-
Party Plaintiff and Cross-Complainant
Benjamin Pouladian

8
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PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
I am employed in the County of Los Angeles, State of California. Iam over the age of 18
years and not a party to the within action. My business address is 16008 Ventura Boulevard, Suite
1000, Encino, Califerniz 91436.

On February 19, 2020, I served the foregoing document described as Cross-Complaint of Third-
Party Plaintiff and Cross-Complainant Benjamin Pouladian for Equitable Indemnity

on the interested parties in this action.

®  ELECTRONIC SERVICE TO:

:Amy Mousavi, Esg.

‘Mousavi & Lee, LLP

19200 Von Karman Ave,, Suite 940
Irvine, California 92612

{949) 864-9667 Direct
Email: amousavi@mousavilee.com

Thomas Pistone, Esq.
Pistone Law Group LLP

£19200 Von Karman Ave, Suite 940

Irvine, California 92612
Email: tpistone@pistonelawgroup.com

1 Attorneys for Defendant Craig Allen and Cross-Complainants Deco Enterprises, Inc., ABS Capitol,
LLC, and Babak Sinai

(State) I declare under penalty of perjury under the laws of the State of California that the

foregoing is frue and correct.

O (Federal) I declare that I am employed in the office of a member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of perjury under the laws of
the United States of America that the foregoing is true and correct.

Executed on February 19, 2020, at Encino, California.

~PROOF OF SERVICE
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John R. Yates, Esg. (SBN 120344)
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1000

Encino, California 91436

Tel: (818) 381-5891

Mobile: (213) 300-4425

Email: jyatest@yatestitigation.com:

Attorneys for Plaintiff, Cross-Defendant,

‘Third-Party Plaintiff and Cross-Complainant

Benjamin Pouladian And for Cross-Defendant Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA

FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

. Benjamin Pouladian,

Plaintiff,

VS.

Deco Enterprises, Inc.; Craig Allen; and Does 1 |

through 10, inclusive

Defendants.

DECO ENTERPRISES, INC. a California
Corporation; ABS Capitol, LLC, a California
limited liability company; BABAK SINAI, an
individual,

Cross-Complainants,
v,

BENJAMIN POULADIAN, AK.A.,

BENJAMIN PETERSEN; an individual; EDITH

POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

CASE NO.: 19STCV44475

HoON. ROBERT S. DRAPER — DEPARTMENT 78

UNLIMITED JURISDICTION

ANSWER OF BENJAMIN POULADIAN
TO CROSS-COMPLAINT OF DECO
ENTERPRISES, INC., ABS CAPITOL,
LLC, AND BABAK SINAI

ACTION FILED: December 10, 2019

"~ ANSWER TO CROSS-COMPLAINT
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Cross-defendant Benjamin Pouladian (“Pouladian”), appearing for himself alone, responds to
the allegations of cross-complainants Deco Enterprises, Inc., ABS Capitol, LLC, and Babak Sinai
(“cross-complainants™) unverified cross-complaint as foilows.

GENERAL DENIAL

Pursuant to C.C.P. §431.30(b)(1), Pouladian generally denies each and every allegation of
cross-complainanis’ unverified cross-complaint, and further denies that cross-complainant has been

damaged in any manner by the alleged actions of Pouladian.

AFFIRMATIVE DEFENSES
FIRST AFFIRMATIVE DEFENSE

(Statutes of Limitation)
The cross-complaint and each purported cause of action therein are barred by the applicable
statutes of limitation specified by C.C.P. §§337, 338, and 339.
SECOND AFFIRMATIVE DEFENSE

(Laches)
The cross-complaint and each purported cause of action therein are barred by the equitable

doctrine of laches.

THIRD AFFIRMATIVE DEFENSE

(Estoppel)
Cross-complainants are estopped by their own actions from asserting a cause of action for

breach of contract against Pouladian.

FOURTH AFFIRMATIVE DEFENSE

{(Waiver)
Cross-complainants through their own intentional actions have waived their purported cause

of action for breach of contract against defendants.

FIETH AFFIRMATIVE DEFENSE

(Failure to State a Cause of Action)
Cross-complainants® purported causes of action fail to state facts sufficient to allege a cause

of action.
2
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SIXTH AFFIRMATIVE DEFENSE

{Unclean Hands)
Cross-complainants’ cross-complaint and all of the purported causes of action therein are
barred by cross-complainants’ unclean hands.
SEVENTH AFFIRMATIVE DEFENSE
(Unjust Enrichment)
Cross-complainants’ recovery of damages, restitution or disgorgement in any amount from
Pouladian would result in the unjust enrichment of cross-complainants.

EIGHTH AFFIRMATIVE DEFENSE

{Consent)
Cross-complainants consented to each and every wrongful act of Pouladian alleged in the

cross-complaint.

NINTH AFFIRMATIVE DEFENSE

(Comparative Fault)
Cross-complainants are responsible for their alleged damages in a degree greater than

Pouladian, if Pouladian alleged actions have caused cross-complainants any damages at all.

TENTH AFFIRMATIVE DEFENSE

(Business Judgment Rule)
Pouladian’s alleged wrongful aétions must be evaluated under the Business Judgment Rule.
WHEREFOR defendant Benjamin Pouladian prays that cross-complainants take nothing by
their complaint, and that the Court award defendant his costs of suit, attorneys’ fees as authorized by
contract or statute, and such other relief as may be just and proper.

DATED: February 19, 2020 YATES LITIGATION

By

JOHN R. YATES
Attorneys for Plaintiff, Cross-Defendant, Third-
Party Plaintiff and Cross-Complainant
Benjamin Pouladian

-
o]
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i PROOF OF SERVICE
2 STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
3. 1 am employed in the County of Los Angeles, State of California. Iam over the'age of 18

years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite
4 10600, Encino, California 91436.

5 10n February 19, 2020, 1 served the foregoing document described as ANSWER OF BENJAMIN
POULADIAN TO CROSS-COMPLAINT OF DECO ENTERPRISES, INC,, ABS CAPITOIL,
s ILLC, AND BABAK SINAI

7 on the interested parties in this action.
g | ELECTRONIC SERVICE TO:

9 | Amy Mousavi, Esq.

Mbousavi & Lee, LLP

10 119200 Von Karman Ave., Suite 940
Irvine, California 92612

11 {949) 864-9667 Direct

Email: amousavi@mousavilee.com

13 i Thomas Pistone, Esq.

Pistone Law Group LLP

14 119200 Von Karman Ave, Suite 940
Irvine, California 92612

15. | Email; tpistone@pistonelawgroup.com

16 | Attorneys for Defendant Craig Allen and Cross-Complainants Deco Enterprises, Inc., ABS Capitol,
LLC, and Babak Sinai
17

1g 1B (State) 1 declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

19
O (Federal) 1 declare that I am employed in the office of a member of the Bar of this Court, at
20 whose direction the service was made. I declare under penalty of perjury under the laws of
_ the United States of America that the foregoing is true and correct.

21
 Executed on February 19, 2020, at Encino, California.

_ Jahn R Yates /
4%

25

26

28
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I by Superior Court of California, County of Los Angeles on 02/20/2020 01:34 PM Shemi R, Carter, Executive Officer/Clerk of Court, by J. Lara,Deputy Cler|

Amy A. Mousavi, Esq., SBN: 228388
MOUSAVI & LEE, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667
amousavi@mousavilee.com

Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, LLP
19200 Von Karman Ave., Suite 940
Irvine, CA 92612

[ Tel: (949) 864-9660
tpistone@pistonelawgroup.com

Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES — STANLEY MOSK COURTHOUSE
BENJAMIN POULADIAN Case No.: 19STCV44475
Plaintift, Dept.: 078

Assigned For All Purposes To: Hon. Judge

v Robert S. Draper

DECO ENTERPRISES; CRAIG ALLEN; and
DOES 1 through 10, inclusive,

NOTICE OF AUTOMATIC STAY DUE TO

Defendants. BANKRUPTCY

DECO ENTERPRISES, INC., a California
Corporation; ABS CAPITOL, LLC, a
California limited liability company; BABAK

SINAL an individual; Action Filed: December 10, 2019

Cross-Complainants;
V.

BENJAMIN POULADIAN, AK.A.,
BENJAMIN PETERSEN, an individual;
EDITH POULADIAN, an individual; and
ROES 1 through 20,

Cross-Defendants.

NOTICE OF AUTOMATIC STAY DUE TO BANKRUPTCY
1
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i TO THE COURT, TO ALL INTERESTED PARTIES, AND TO THEIR
ATTORNEYS OF RECORD HEREIN:
PLEASE TAKE NOTICE that, on February 20, 2020, Debtor Deco Enterprises, Inc. filed a

S VS B

Petition for relief under Chapter 11 of the United States Bankruptcy Code (Exhibit “A”), and was

Lh

assigned Case No. 2:20-bk-11846-BB, by reason of which this proceeding is automatically stayed
as of February 20, 2020.

Respectfully submitted,

el

Dated: February 20, 2020 MOUSAVI & LEE, LLP

10 PISTONE LAW GROUP, LLP

11
By: Amy A. Mousavi

12 Amy A. Mousavi, Esq.
Thomas A. Pistone, Esq.

13

14 Attorneys for Defendant Craig Allen,
Cross-Complainant/Defendant Deco

15 Enterprises, Inc., and Cross-Complainants
ABS Capitol, LLC and Babak Sinai

16

17
18
19
20
21
22
23
24
25
26
27
28

NOTICE OF AUTOMATIC STAY DUE TO BANKRUPTCY
2
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Fill in this information to

: fdeﬂtify:iyﬂuﬁ c'as"e:.""

United States Bankruptey Gourt for the:

CENTRAL DISTRICT OF CALIFORNIA

Page 316 of 349

Entered 02/20/20 12:02:36 Desc

Page 1 0of5

Case number {f known) Chapter 11
O Checkifthisan
amended filing
Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 02120

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the case number (if
known). For more information, a separats documant, instructions for Bankruptey Forms for Non-individuals, is available.

1. Debfor's name

Deco Enterprises, Inc.

2. Al other names tebtor
usad in the last 8 years

Inctude any assumed
names, trade names and
doing business as names

DBA Deco Lighting

3. Debtor's federat
Employer identification
Nember {EIN)

76-0785767

4. Debtor's address

Principal place of business

2917 South Vail Avenue
Commerce, CA 90040

Mailing address, if different from principat place of
business

Number, Strest, City, Siate & ZIP Code

Los Angeles

County

P.0. Box, Number, Street, City, State & ZIP Code

Location of principal assets, if different from principal
place of business

Number, Sireet, City, State & ZIP Code

5. Debtors wehsite {URL)

& Type of debtor

B Corporation (including Limited Liability Company {L1LC) and Limited Liability Partrership {LLP))

O3 Partnership (excluding LLP}
O Other. Specify:

Official Form 204

Voluniary Petition for Non-Individuals Filing for Bankruptcy page 1
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Deblor Deco Enterprises, Inc. Case number {ifknown)
Name

7. Describe debtor's business A. Check one’
[0 Healih Care Business (as defined in 11 U.S.C. § 101(27A)
{1 single Asset Real Estate (as defired in 11 US.C. § 101(518Y)
1 Railroad {as defined in 11 U.S.C. § 101(44))
1 stockhraker (as defined in 11 U.S.C. § 101(83A)
T1 Commedity Broker (as defined in 11 U.S.C. § 101(6))

O Clsaring Bank (as defined in 11 U.S.C. § 761(3))

H none of the above

B. Check all that apply
[ Tax-exemp! enfity (as described in 28 U.8.C. §501}
I Inwestment company, including hedge fund or pooled investment vehicle {as definred in 15 U.S.C. §80a-3}

=

C. NAICS (North American [ndustry Classification System) 4-digit cade that best describes debtor.
See hiip/Awww.uscourts.goviour-digit-natienal-asspeiation-naics-codes.

8. Under which chapter of the Check cne:
Bankruptcy Code is the
debtor filing? 0 Chapter7
G Chapler @

B Chapler 11. Check all that appiy:

O pebter's aggregate noneontingent liquidated debis {excluding debts owed to insiders or affiliates)
are less than $2,725,625 (amoumnt subject to adjustment on 4/01/22 and every 3 years after that).

3 The debtoris a small business debtor as defined in 11 U.S.C. § 101(51D), Hthe debloris a smail
business deblor, attach the most recent balance sheet, statement of aperations, cash-flow
statement, and faderal income tax return or if all of these documents do not exdst, follow the
procedure in 11 U.S.C. § 1118(1)(B)

The debtor is a small business debtor as defined in 11 U.S.C. § 101{61D), and it chooses o
proceed under Subchapter V of Chapter 11.

A plan is being filed with this petition.

Acceptances of the plan were sclicited prapetition from one or more classes of creditors, in
accordance with 11 U.S.C. § 1126(h).

The debtor is required to file pericdic reports (for example, 10K and 100} with the Securities and
Exchange Commission aceording to § 13 or 15(d) of the Securities Exchange Act of 1934. File the
aftachment to Voluntary Petition for Non-individuals Filing for Bankruptey under Chapler 11
(Official Form 2014) with this form.

[0 the debloris a shell corpany as defined in the Securities Exchange Act of 1934 Rule 12b-2.

o oo o

[3 Chapter 12

8. Were prior bankruplcy -
cases filed by or against )
the debtor within the last 8 [J Yes.
years?

if rnore than 2 cases, attach a .
separate list. District When Case number

District When Case number

10. Areany bankrupteycases [Ino  *See, attached continuation page, also attached to Form F 1015-2.1.
pending or being filad by a "Statement Of Related Cases Information Required By LEBR 1015-2."

business partner or an B ves.
affiltate of the debtor?
List all cases. Hmorethan 1, ! ) Common
aftach a separate list Debtor  Orlon Solar Racking, Inc. Relationship shargholder
Central District of 2:19-bk-25155-
District  California when 1213019 Case number, if known BR

Official Form 201 Voluntary Petition: for Non-individuals Filing for Bankruptey page 2
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Attachment to Part 10 (Page 2} of Official Form 201: “Voluntary Petition For Non-
Individuals Filing For Bankruptcy”

Babak Sinai, President, Chief Executive Officer and authorized agent with 20%
ownership interest in debtor, Deco Enterprises, LLC (“Deco” or “Debtor”) has
100% ownership interest in Orion Solar Racking, Inc. {(“Orion™). Orion is currently
proceeding under chapter 11, before the United States Bankruptcy Court for the
Central District of California [Los Angeles Division] as In re Orion Sclar Racking,
Inc.; Case No. 2:19-bk-25155-BB, before the Honorable Sheri Bluebond.

The location of the principal assets of both Debtor and Orion are located at that
certain real property, located at 2917 South Vail Avenue, Commerce, California
80040 {“South Vail Avenue Property”). ABS Capitol, LLC. {“ABS") is the owner
and lessor of the South Vail Avenue Property and is the guarantor of the asset- ]
based loan by Siena Lending Group, LLC (“Siena Loan”), Debtor’s primary
secured creditor. The South Vail Avenue Property collaterizes the Siena Loan by
ABS, as guarantor.

The ownership interests as they pertain to Debtor, Orion and ABS is as follows:

1. Deco Enterprises, Inc.:
a. Babak Sinai - 20% interest;
b. Siamak Sinai - 20% interest;
c. Benjamin Pouladian - 30% interest.;

2. Orion Solar Racking, Inc.:
a. Babak Sinai - 100% interest;

3. ABS Capitol, LLC
a. Babak Sinai - 25% interest;
b. Siamak Sinai - 50% interest; and
c. Pouladian Family Trust (Benjamin Pouladian) - 25% interest.

Both Babak Sinai and Debtor are alleged guarantors of a debt of Orion to
Aluminio de Baja California, S.A.

Molly Scott has sued both Debtor and Orion, claiming $325,000.00, and is
therefore one of the twenty largest unsecured creditors.
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Case number (if known)

Neme

11. Why is the case filed in Check aff that apphy:
this district? .
B Debior has had its domicile, prncipal place of business, or principal assels in this district for 180 days immediately
preceding the date of this petition or for a kanger part of such 180 days than in any other district.
0 A bankmuptcy case conceming debtor’s affiliate, general pariner, or partnership is pending in this distrct.
12. Does the debtor own or

have pessession of any
real property or personai
property that needs
immediate attantion?

B ne
O Yes Answar below for each property that needs immedtate attention. Attach additionai sheels if needed.

Why does the property need immediate attention? (Check alf thatf apply.)
[ it poses or is alleged to pose a threat of imminent and identifiable hazart to public health or safety.
What is the hazard?

[ It needs to be physically secured or protected from the weather.

T it includes perishable goods or assets that could quickly detesiorate or lose value without attention {for example,
livestock, seasonal goods, meat, dairy, produce, or securifies-related assets or other options),

O Cther

Where is the property?

Number, Sireet, City, State & ZiP Cade
is the properiy insured?

E No

[J Yes. [Insurance agency
Contact name
Phane

- Statistical and administrative information

13. Debtors estimation of Check one:
available funds
# Funds will be available for distiibution to unsecused creditors.
[3 After any administrative expensas are paid, no funds wiil be avaliable to unsecured creditors.
14. Estimated number of O 1-49 [ 1,000-5.000 0 25.001-50,000
creditors O 50-09 [ 8901-10,000 1 50,001-100,000
1 100-199 O 10,001-25.000 T more than100,000
& 200-999
15. Estimated Assets [ $0 - $50,000 B 31,000,001 - $40 milfion [ $500,000,601 - $1 billion
O 350,001 - $100,000 O $10.600,001 - §58 million O $4,600,000,001 - $10 biliion
I $100,001 - $500,600 7 $50,000,001 - $100 mikion [ $10,000,000,001 - $50 biltien
I $500,001 - $1 milian 3 $140,060,001 - $500 million 0 more than $50 billion
16. Estimated Rabilities B $0 - $50,000 £ $1,000,901 - $10 million [ $500,000,001 - $1 billion

£ $50,009 - $100,000
[ $100,001 - $500,000
1 $500,001 - $1 millfon

B 310,000,001 - 350 milion
{1 550,000,001 - $100 million
1] $100.000,001 - $509 million

T $1,000,000,001 - $10 billion
1 $10,000,000,001 - $50 bition
] Mare than $50 billion

(fficial Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 3
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Debtor  Dego Enterprises, Inc. Case number (i ksowr)

Name

B8 Roquest for Relief, Declaration, and Signatures

WARNING -- Bankruptey fraud is 2 serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to $500,000 or
imprisonment for up to 20 years, or both. 18 U.5.C. §§ 152, 1341, 1519, and 3571,

17. Declaration and signature
of authorized The debtor requests refief in accordance with the chapter of title 11, United States Code, specified in this peiition.
representative of debtor
i havs been authorized fo file this petition on behalf of the debtor.
I have examined the information in this petiticn and have a reasonable belief that the information is frue and correct.

} declare under penalty of pedury that the feregeing is true and correct.

Signatyire of authorizéd represgtative of debtor Frinted name
e

Execute z/ W/ 2828,
MM 7DD/
X A Babak Sinai

Titte  President/Chief Executive Officer

X /y%%’/—’ Date z. 200

18. Signature of attorney

Sigrature #f attorned for debtor MM /DD YYYY

Raymond H. Aver

Printed name

Law Dffices of Raymond H. Aver, A Professional Corporation

Firm name

40801 National Boulevard, Suite 100
Los Angeles, CA 90064

Mumber, Street, City, State & ZIP Code

Contact phone (310} 571-3511 Email addrass  ray@averiaw.com

109577 CA
Bar number and State

Official Form 201 Voluntary Petition for Non-individuals Filing for Bankruptcy page 4
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PROOF OF SERVICE

POULADIAN v. DECO ENTERPRISES ET. AL.
Los Angeles Superior Court
Case No.: 19STCV44475

I am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. I
am over the age of 18 and not a party to the within action; my business address is 19200 Von
Karman Avenue, Suite 940, Irvine, CA 92612,

On February 20, 2020, I served the foregoing document(s) described as:

NOTICE OF AUTOMATIC STAY DUE TO BANKRUPTCY on the following interested

parties in this action:

John R. Yates Esq. Attorney for Plaintiff
Yates Litigation Benjamin Pouladian
16000 Ventura Boulevard

Tenth Floor, Suite 1000
Encino, California 91436

Telephone: (818) 281-5891
E-Mail: jyates@yateslitigation.com

XX  BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the
above-entitled document(s) through the OneLegal E-Filing Service at www.onelegal.com
addressed to all parties appearing on the electronic service list for the above-entitled case.
A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

XX  BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated
addressee(s).

I declare under penalty of perjury under the laws of the State of California that the above
is true and correct.

Executed on February February 20, 2020 at Irvine, California.

/s/ Stephauie Huerta

Stephanie Huerta Declarant

NOTICE OF AUTOMATIC STAY DUE TO BANKRUPTCY
2
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S UPER?GR COURT OF CALIFORNIA Rasorued forClerk’s File Stams

o T R ’CQ%‘NTY OF LOS ANGELES - :

[ COURTHOUSE ADDRESS: " RILED
Stanley Mosk Courthouse 3"552;‘?{5;’?2% f; ga;;fgéﬁa
141 North Hill Street, Los Angeles, CA 80012 0342312020

. PU'&NTEFF@} N - S ?; L Banoasve O w f;’,c"w Lo
" {Benjamin Pouladian gy SR pey |

DEFENDANT(S):

Deco Enterprises, inc, et al

CASE NUMBER:
NOTICE RE: CONTINUANCE OF HEARING AND ORDER 19STCVA44T5

TO _THE PLAINTIFF(S) AND ATTORNEY(S) OF RECORD AND / OR PARTIES IN PROPRIA PERSONA:

You are hereby notified that the Case Management Conference
previously set for hearing on 04/08/2020 ____in Pepartment 78 has been reset for
hearmg in the same deparimenton, 05/1 4’2{)2(} at 830 AM

ORDER

You are ordered to give notice by mail forthwith of such fact to all par_t_i_es and to file proof of service of such
notice forthwith in the assigned department, jocated at Staniey Mosk Courthouse
111 North Hill Street, Los Angeles, CA 80012

Rohért S. Draper #Judge
Judicial Officer

Dateq: 03/23/2020

B NOTICE RE: CONTINUANCE OF HEARING AND ORDER
LACIV XXX
LASC Approved 00-00
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'! SUPERIOR COURT OF CALIFORNIA Reserved for Clark's Fiee Stamp
COUNTY OF LOS ANGELES o L

] oo onkese: Supari Lot fCallai
1 111 Norih Hill Street, Los Angeles, CA 90012 ﬁ“‘g‘ggg’;;g;?m

PLAINTIFFIPETITIONER: S R cm::mﬁmw : ek attow

Benjamin Pouladian g ms%ﬁsﬁ‘m gy
| DEFENDANTRESPONDENT: e T
| Deco Enterprises, inc. st al . S |

1 L CASE NUMBER:

CERTIFICATE OF MAILING 19STCOVA44TS

i, the below-named Executive Officer/Clerk of the above-entitied court, do hereby certify that | am not a
party to the cause herein, and that on this date | served the Notice Re: Continuance of Hearing and Order
upon each party or counsel named below by placing the document for collection and mailing so as to
cause it to be deposited in the United States mail at the courthouse in Los Angeles, California, one copy of
the original filed/entered herein in a separate sealed envelope to each address as shown below with the
postage thereon fully prepaid, in accordance with standard court practices,

s jMy A Mousavi John R. Yates
Lo e Mousavi & Lee, LLP Yates Liligiation _
TR 18200 Von Karman Aveniue, Sulte 840 18600 Ventura Boulevard

Awvine, CA 892812 10th FL, Suife 1000
. Encino, GA 91436

Sherri R, Carter, Exacutive Officer / Clerk of Court

Dated: 03/23/2020 By: S.Hahn
Deputy Clerk

CERTIFICATE OF MAILING
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Amy A. Mousavi, Esq., SBN: 2283838
MOUSAVI & LEE, LLP

19200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9667
amousavi@mousavilee.com

Attorneys Craig Allen, Deco Enterprises, Inc.,
ABS Capitol, LLC and Babak Sinai

Page 324 of 349

Thomas A. Pistone, Esq., SBN: 77774
PISTONE LAW GROUP, LLP

16200 Von Karman Ave., Suite 940
Irvine, CA 92612

Tel: (949) 864-9660
tpistone@pistonelawgroup.com

SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES —~ STANLEY MOSK COURTHOUSE

Benjamin Pouladian

Plaintiff,
V.

Deco Enterprises, Inc.; Craig Allen; and
DOES 1 through 10, inclusive,

Defendants.

DECO ENTERPRISES, INC., a California
Corporation; ABS CAPITOL, LLC, a
California limited liability company; BABAK
SINAL an individual;

Cross-Complainants;
V.
BENJAMIN POULADIAN, AK.A.,
BENJAMIN PETERSEN, an individual;
EDITH POULADIAN, an individual; and
ROES 1 through 20,

Cross-Defendants.

Benjamin Pouladian,
Cross-Complainants,
V.
Babak Sinat,
Cross-Defendant

Benjamin Pouladian,
Third Party Plaintiff,
V.
Siamak Sinai; Saman Sinai; Craig Allen; and
Moes 1 through 10, inclusive,
Third Party Defendants.

Case No.: 19STCV44475

Dept.: 078

Assigned For All Purposes To: Hon. Judge
Robert S. Draper

BABAK SINAI’S ANSWER TO CROSS-
COMPLAINT OF BENJAMIN
POULADIAN FOR EQUITABLE
INDEMNITY

ANSWER TO CROSS-COMPLAINT OF BENJAMON POULADIAN FOR EQUITABLE INDEMNITY

1
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| L
5 GENERAL DENIAL
3 Pursuant to California Code of Civil Procedure §431.30(d), Cross-Defendant BABAK
4{| SINAI (hereafter “CROSS-DEFENDANT®), files this Answer and General Denial to Cross-
5| Complaint of Benjamin Pouladian for Equitable Indemnity. CROSS-DEFENDANT denies,
6 || generally and specifically, each and every allegation contained in the CROSS-COMPLAINT, and
7| denies that CROSS-COMPLAINANT has suffered or will sustain injuries or damages in the sum oy
8|| sums alleged, or at all.
9 .
10 AFFIRMATIVE DEFENSES
1i For a further answer to the CROSS-COMPLAINT, and by way of affirmative defenses,
12| CROSS-DEFENDANT alleges as follows:
13 FIRST AFFIRMATIVE DEFENSE
14 (Failure to State a Claim)
15 I. The CROSS-COMPLAINT and each cause of action alleged therein, fails to state a
16| claim upon which relief can be granted.
17 SECOND AFFIRMATIVE DEFENSE
18 (Offset)
19 2. If any of the causes of action alleged are found to have any value at all, CROSS-
20| COMPLAINANT s claims are subject to an offset.
21 THIRD AFFIRMATIVE DEFENSE
22 (Lack of Standing)
23 3. CROSS-COMPLAINANT has no standing to assert the claims set forth in the
24|l CROSS-COMPLAINT.
25 FOURTH AFFIRMATIVE DEFENSE
26 (Statute of Limitations)
27 4. The claims set forth in the CROSS-COMPLAINT are barred by the applicable
28 || statutes of limitation, including CCP §§ 335 ef seq.
ANSWER TO CROSS-COMPLAINT OF BENJAMZON POULADIAN FOR EQUITABLE INDEMNITY
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FIFTH AFFIRMATIVE DEFENSE

{Laches)
5. The claims set forth in the CROSS-COMPLAINT are barred by laches.

SIXTH AFFIRMATIVE DEFENSE
(Failure to Mitigate)

6. CROSS-DEFENDANT is informed and believes, and upon that ground, alleges that
each purported cause of action of the CROSS-COMPLAINT is barred by reason of CROSS-
COMPLAINANT s failure to mitigate his alleged injuries, damages, and Josses.

SEVENTH AFFIRMATIVE DEFENSE
(Waiver)
7. CROSS-DEFENDANT is informed and believes, and upon that ground, alleges that

each purported cause of action in the CROSS-COMPLAINT is barred by the equitable doctrine of
waiver.

EIGHTH AFFIRMATIVE DEFENSE

(Estoppel)
8. CROSS-DEFENDANT is informed and believes, and upon that ground, alleges that

each purported cause of action in the CROSS-COMPLAINT is barred by the equitable doctrine of

estoppel.
NINTH AFFIRMATIVE DEFENSE

(Contribution/Apportionment)
9. CROSS-DEFENDANT is entitled to contribution and/or apportionment of liability,
in accordance with CROSS-COMPLAINANT’s and other parties” fault as determined at trial.
TENTH AFFIRMATIVE DEFENSE

(Unclean Hands)
10.  CROSS-DEFENDANT is informed and believes, and upon that ground, alleges that,
to the extent the CROSS-COMPLAINANTS seek equitable relief, CROSS-COMPLAINANT’s

inequitable conduct constitutes unclean hands and bars granting any relief.

ANSWER TO CROSS-COMPLAINT OF BENJAMON POULADIAN FOR EQUITABLE INDEMNITY
3
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ELEVENTH AFFIRMATIVE DEFENSE
(No damages)
11.  CROSS-COMPLAINANTS have not been injured nor have incurred any damages b

e

CROSS-DEFENDANT.
TWELFTH AFFIRMATIVE DEFENSE

(Consent)
12.  CROSS-COMPLAINANTS’ claims are batred by the doctrine of consent.
THIRTEENTH AFFIRMATIVE DEFENSE

{Performance Excused)
13. CROSS-DEFENDANT is informed and believes, and thereon alleges, that CROSS-
DEFENDANT’s performance is excused.
FOURTEENTH AFFIRMATIVE DEFENSE

{Lack of Authority)
14. CROSS-COMPLAINANTS lack authority to bring this lawsuit.
FIETEENTH AFFIRMATIVE DEFENSE

(Failure to Identify the Injured Party)
15. THIRD-PARTY COMPLAINANT has failed to identify the injured party to whom
the THIRD-PARTY COMPLAINANT and THIRD-PARTY DEFENDANTS allegedly owe a joint
obligation.

SIXTEENTH AFFIRMATIVE DEFENSE

(Statute of Frauds)
I6. CROSS-COMPLAINANTS’ claims fail due to the Statute of Frauds.
SEVENTEENTH AFFIRMATIVE DEFENSE

(Reservation of Right)
17. CROSS-COMPLAINANTS’ claims fail due to the Statute of Frauds.
WHEREFORE, CROSS-DEFENDANT prays as follows:
1. That CROSS-COMPLAINANTS take nothing by way of his CROSS-COMPLAINT|
and that the CROSS-COMPLAINT be dismissed;

ANSWER TO CROSS-COMPLAINT OF BENJAMON POULADIAN FOR EQUITABLE INDEMNITY
4
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1 2. That CROSS-DEFENDANT be awarded attorneys fees and the costs of suit herein
2| incurred; and
3 3. For such other and further relief as the Court may deem just and proper.
4
Dated: April 15, 2020 MOUSAVI & LEE, LLP
> PISTONE LAW GROUP, LLP
6
7 By: /sf Thomas A Btore
g Amy A. M0u§avi, Esq.
Thomas A. Pistone, Esq.
? Attorneys for Defendant Craig Allen,
10 Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
11 ABS Capitol, LLC and Babak Sinai
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
ANSWER TO CROSS-COMPLAINT OF BENJAMSON POULADIAN FOR EQUITABLE INDEMNITY
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1 PROOYT OF SERVICE

2 Pouladian v. Deco Enterprises, et al.

3 Los Angeles Superior Court

4 Case No. 19STCV44475

5 I am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. 1

6| am over the age of 18 and not a party to the within action; my business address is 19200 Von

7| Karman Avenue, Suite 940, [rvine, CA 92612.

8 On April 20, 2020 1 served the foregoing document(s) described as: BABAK SINAI’S
9{| ANSWER TO CROSS- COMPLAINT OF BENJAMIN POULADIAN FOR EQUITABLE

10| INDEMNITY on the following interested parties in this action:

11 ‘
John R. Yates, Esq. Attorney for Plaintiff Benjamin
12| YATES LITIGATION Pouladian

16000 Ventura Boulevard

13 || Tenth Floor, Suite 1000

14 Encino, CA 91436

Telephone: (818) 281-5891
151 Fax: (818)561-3925

6 Jyates@yateslitigation.com

17 BY MAIL: [ enclosed the documents in a sealed envelope or package addressed to the
persons listed above and (1) deposited the sealed envelope with the United States Postal

18 Service, with the postage fully prepaid, or (2) placed the envelope for collection and
mailing, following our ordinary business practices. [ am readily familiar with this

19 business’s practice for collecting and processing correspondence for mailing. On the same
day that correspondence is placed for collection and mailing, it is deposited in the ordinary

20 course of business with the United States Postal Service, in a sealed envelope with postage
fully prepaid.

21 XX  BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the

29 above-entitled document(s) through the OneLegal E-Filing Service at www.onelegal.com
addressed to all partics appearing on the electronic service list for the above-entitled case.

23 A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

24 BY OVERNIGHT DELIVERY: | enclosed the documents in a sealed envelope or
package provided by an overnight delivery carrier and addressed to the persons at the

25 addresses indicated above. I placed the envelope or package for collection and overnight

56 delivery at an office or a regularly utilized drop box of the overnight delivery carrier.
BY PERSONAL SERVICE: I personally delivered the documents to the persons at the

27 addresses indicated above. (1) For a party represented by an attorney, delivery was made
(a) to the attorney personally; or (b} by leaving the documents at the attorney’s office, in

28 an envelope or package clearly labeled to identify the attorney being served, with a

PROOF OF SERVICE
1
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receptionist or an individual in charge of the office; or (c) if there was no person in the
office with whom the notice or papers could be left, by leaving them in a conspicuous
place in the office between the hours of nine in the morning and five in the evening. (2)
For a party, delivery was made to the party or by leaving the documents at the party’s
residence with some person not younger than 18 years of age between the hours of eight in
the morning and six in the evening.

BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated
addressee(s).

1 declare under penalty of petjury under the laws of the State of California that the above

is true and correct.

Executed on April 20, 2020 at Irvine, California.

/J/ ng-;/ L/‘? Wm&aﬂz'

Amy A. Mousavi, Declarant

PROOF OF SERVICE
2
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Saman Sinai, In Pro Per
2917 Vail Avenue
Commerce CA 90040

Tel: (310) 366-6866 ext. 206
sam{digetdeco.com
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SUPERIOR COURT OF CALIFORNIA

COUNTY OF LOS ANGELES ~ STANLEY MOSK COURTHOUSE

Benjamin Pouladian

Plaintiff,
V.

Deco Enterprises, Inc.; Craig Allen; and
DOES 1 through 10, inclusive,

Defendants.

DECO ENTERPRISES, INC., a California
Corporation; ABS CAPITOL, LLC, a
California limited liability company; BABAK
SINALI, an individual;

Cross-Complainants;
V.
BENJAMIN POULADIAN, A.K.A.,
BENJAMIN PETERSEN, an individual;
EDITH POULADIAN, an individual; and
ROES 1 through 20,

Cross-Defendants.

Benjamin Pouladian,
Cross-Complainants,
V.
Babak Sinai,
Cross-Defendant

Benjamin Pouladian,
Third Party Plaintiff,
V.
Siamak Sinai; Saman Sinai; Craig Allen; and
Moes 1 through 10, inclusive,
Third Party Defendants.

Case No.: 19STCV44475

Dept.: 078

Assigned For All Purposes To: Hon. Judge
Robert S. Draper

SAMAN SINAI’S ANSWER TO THIRD-
PARTY COMPLAINT OF BENJAMIN
POULADIAN FOR EQUITABLE
INDEMNITY

SAMAN SINAI'S ANSWER TO 3RP-PARTY COMPLAINT

1
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L
GENERAL DENIAL

Pursuant to California Code of Civil Procedure §431.30(d), Third-Party Defendant Saman
SINAI (hereafter “THIRD-PARTY DEFENDANT"), files this Answer and General Denial to
Third-Party Complaint of Benjamin Pouladian for Equitable Indemnity (hereatier “THIRD-PARTY|
COMPLAINT?). THIRD-PARTY DEFENDANT denies, generally and specifically, each and
every allegation contained in the THIRD-PARTY COMPLAINT, and denies that THIRD-PARTY
COMPLAINANT has suffered or will sustain injuries or damages in the sum or sums alleged, or at
all.

11.
AFFIRMATIVE DEFENSES

For a further answer to the THIRD-PARTY COMPLAINT, and by way of affirmative
defenses, THIRD-PARTY DEFENDANT alleges as follows:
FIRST AFFIRMATIVE DEFENSE

(Failure to State a Claim)

1. The THIRD-PARTY COMPLAINT and each cause of action alleged therein, fails tg

state a claim upon which relief can be granted.
SECOND AFFIRMATIVE DEFENSE
(Offset)

2. If any of the causes of action alleged are found to have any value at all, THIRD-

PARTY COMPLAINANT’s claims are subject to an offset.
THIRD AFFIRMATIVE DEFENSE

(Lack of Standing)
3. THIRD-PARTY COMPLAINANT has no standing to assert the claims set forth in
the THIRD-PARTY COMPLAINT.
FOURTH AFFIRMATIVE DEFENSE

{Statute of Limitations)

4. The claims set forth in the THIRD-PARTY COMPLAINT are barred by the

SAMAN SINAI’S ANSWER TO 3*°-PARTY COMPLAINT
2
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applicable statutes of limitation, including CCP §§ 335 et seq.
FIFTH AFFIRMATIVE DEFENSE

(Laches)
5. The claims set forth in the THIRD-PARTY COMPLAINT are barred by laches.
SIXTH AFFIRMATIVE DEFENSE

(Failure to Mitigate)
6. THIRD-PARTY DEFENDANT is informed and believes, and upon that ground,
alleges that each purported cause of action of the THIRD-PARTY COMPLAINT is barred by
reason of THIRD-PARTY COMPLAINANT’s failure to mitigate his alleged injuries, damages, ang

losses.

SEVENTH AFFIRMATIVE DEFENSE

(Waiver)
7. THIRD-PARTY DEFENDANT is informed and believes, and upon that ground,

alleges that each purported cause of action in the THIRD-PARTY COMPLAINT is barred by the
equitable doctrine of waiver.

EIGHTH AFFIRMATIVE DEFENSE

(Fstoppel)
8. THIRD-PARTY DEFENDANT is informed and believes, and upon that ground,
alleges that each purported cause of action in the THIRD-PARTY COMPLAINT is barred by the
equitable doctrine of estoppel.

NINTH AFFIRMATIVE DEFENSE

{Contribution/Apportionment)
9. THIRD-PARTY DEFENDANT is entitled to contribution and/or apportionment of
liability, in accordance with THIRD-PARTY COMPLAINANT’s and other parties’ fault as
determined at trial.

TENTH AFFIRMATIVE DEFENSE

(Unclean Hands)
0. THIRD-PARTY DEFENDANT is informed and believes, and upon that ground,

SAMAN SINAT’S ANSWER TO 3*°-PARTY COMPLAINT
3
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alleges that, to the extent the THIRD-PARTY COMPLAINANT seek equitable relief, THIRD-

PARTY COMPLAINANT’s inequitable conduct constitutes unclean hands and bars granting any

relief.
ELEVENTH AFFIRMATIVE DEFENSE
(No damages)
11.  THIRD-PARTY COMPLAINANT has not been injured nor has incurred any
damages by THIRD-PARTY DEFENDANT.

TWELFTH AFFIRMATIVE DEFENSE

{Consent)
12. THIRD-PARTY COMPLAINANT’ claims are barred by the doctrine of consent.
THIRTEENTH AFFIRMATIVE DEFENSE

(Performance Excused)
13. THIRD-PARTY DEFENDANT is informed and believes, and thereon alleges, that
THIRD-PARTY DEFENDANT’s performance is excused.
FOURTEENTH AFFIRMATIVE DEFENSE

(Lack of Authority)
14. THIRD-PARTY COMPLAINANT lacks authority to bring this lawsuit.
FIFTEENTH AFFIRMATIVE DEFENSE

{Failure to Identify the Injured Party)
15.  THIRD-PARTY COMPLAINANT has failed to identify the injured party to whom
the THIRD-PARTY COMPLAINANT and THIRD-PARTY DEFENDANTS allegedly owe a joint

obligation.

SIXTEENTH AFFIRMATIVE DEFENSE

(Statute of Frauds)
16. THIRD-PARTY COMPLAINANT’s claims fail due to the Statute of Frauds.
SEVENTEENTH AFFIRMATIVE DEFENSE

{Reservation of Right)
17. CROSS-COMPLAINANTS’ claims fail due to the Statute of Frauds,

SAMAN SINAI’S ANSWER TO 38°-PARTY COMPLAINT
4
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1 WHEREFORE, THIRD-PARTY DEFENDANT prays as follows:

2 1. That THIRD-PARTY COMPLAINANT take nothing by way of his THIRD-PARTY
3 COMPLAINT and that the THIRD-PARTY COMPLAINT be dismissed;
4 2. That THIRD-PARTY DEFENDANT be awarded attorneys fees and the costs of suif
51| herein incurred; and

3. For such other and further relief as the Court may deem just and proper.

Dated: April 20, 2020 SAMAN SINAL IN PRO PER

e 1 Oy

IS/ Saman Sinai

10 Saman Sinai, In Prop per
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

28
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1 PROOF OF SERVICE
Pouiadian v. Deco Enterprises, et al.
Los Angeles Superior Court
Case No. 19STCV44475

I am an individual living in the Los Angeles County, State of California. I am over the age of 18
and am a party to the within action; my address is 2917 Vail Avenue, Commerce CA 90040,

B I v O " N )

On April 20, 2020 I served the foregoing document(s) described as: SAMAN SINAT’S
ANSWER TO THIRD-PARTY COMPLAINT OF BENJAMIN POULADIAN FOR
EQUITABLE INDEMNITY on the following interested parties in this action:

10 John R. Yates, Esq. Attorney for Plaintiff Benjamin
11| YATES LITIGATION Pouladian

16000 Ventura Boulevard

12 | Tenth Floor, Suite 1660

Encino, CA 91436

13

Telephone: (818) 281-5891
14 || Fax: (818) 561-3925
ivatesiavateslitization.com

15

16

171l XX BY MAIL: Ienclosed the documents in a sealed envelope or package addressed to the
persons listed above and (1) deposited the sealed envelope with the United States Postal
Service, with the postage fully prepaid, or (2) placed the envelope for collection and
mailing, following our ordinary business practices. [ am readily familiar with this
business’s practice for collecting and processing correspondence for mailing. On the same
19 day that correspondence is placed for collection and mailing, it is deposited in the ordinary
course of business with the United States Postal Service, in a sealed envelope with postage
20 fully prepaid.

18

21 BY ELECTRONIC SERVICE VIA ONELEGAL EFTLING SERVICE: [ served the
above-entitled document(s) through the Onelegal E-Filing Service at www.onelegal.com

22 addressed to all parties appearing on the electronic service list for the above-entitled case.
A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the

23 original document(s) in this office.

24 BY OVERNIGHT DELIVERY: I enclosed the documents in a sealed envelope or
package provided by an overnight delivery carrier and addressed to the persons at the

75 addresses indicated above. I placed the envelope or package for collection and overnight
delivery at an office or a regularly utilized drop box of the overnight delivery carrier.

26 BY PERSONAL SERVICE: I personally delivered the documents to the persons at the

27 addresses indicated above. (1) For a party represented by an attorney, delivery was made
(a) to the attorney personally; or (b) by Ieaving the documents at the atiorney’s office, in
an envelope or package clearly labeled to identify the attorney being served, with a

28 receptionist or an individual in charge of the office; or (c) if there was no person in the

PROOF OF SERVICE
1
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office with whom the notice or papers could be left, by leaving them in a conspicuous

1 place in the office between the hours of nine in the morning and five in the evening. (2)
For a party, delivery was made to the party or by leaving the documents at the party’s
2 residence with some person not younger than 18 years of age between the hours of eight in

the morning and six in the evening.

3
BY EMAIL TRANSMISSION: I caused the aforementioned document(s) to be served
4 via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated
5 addressee(s).
6
7

I declare under penalty of perjury under the laws of the State of California that the above

is true and correct.

8 Executed on April 20, 2020 at Irvine, California.
9 /_s‘/ Cg)cmmrz Srar
10

Saman Sinai, Declarant
11

12
13
14
13
16
17

19
20
21
22
23
24
25
26
27
28
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Thomas A. Pistone, Esq., SBN: 77774

o MOUSAVI & LEE, LLP 19200 Von Karman Ave., Suite 940
19200 Von Karman Ave., Suite 940 Trvine, CA 92612
3|t Irvine, CA 92612 Tel: (949) 864-9660
Tel: (949) 864'9667_ tpistone@pistonelawgroup.com
4| amousavi@mousavilee.com
5| Attorneys Craig Allen, Deco Enterprises, Inc.,
p ABS Capitol, LLC and Babak Sinai
7 SUPERIOR COURT OF CALIFORNIA
8 COUNTY OF LOS ANGELES — STANLEY MOSK COURTHOUSE
9 _— .
Benjamin Pouladian Case No.: 19STCV44475
10 Dept.:
. pt.: 078
1 Plaintiff, Assigned For All Purposes To: Hon. Judge
v Robert 8. Draper
12

Deco Enterprises, Inc.; Craig Allen; and

13| DOES I through 10, inclusive, CRAIG ALLEN AND SIAMAK SINAD'S

14 Defendants ANSWER TO THIRD-PARTY

DO PR TERPRISES, NC_ 7 Caors—] COMPLAINT OF BENJAMIN
15 fon: Q
Corporation; ABS CAPITOL, LI.C, a INDEMNITY
16 California limited liability company; BABAK
SINAL an individual;
17 Cross-Complainants;

V.
18|| BENJAMIN POULADIAN, A K.A.,
BENJAMIN PETERSEN, an individual;
19l EDITH POULADIAN, an individual; and
ROES 1 through 20,

Cross-Defendants.

21|} Benjamin Pouladian,
Cross-Complainants,

2y

23 Babak Sinai,
Cross-Defendant

24
Benjamin Pouladian,

25 Third Party Plaintiff,

V.

26|l Siamak Sinai; Saman Sinai; Craig Allen; and
7 Moes 1 through 10, inclusive,

Third Party Defendants.

28

CRAIG ALLEN AND STAMAK SINADI’S ANSWER TO 3. PARTY COMPLAINT
1
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| L
5 GENERAL DENIAIL
3 Pursuant to California Code of Civil Procedure §431.30(d), Third-Party Defendants CRAI(

41 ALLEN and STAMAK SINAI (hereafter “THIRD-PARTY DEFENDANTS?”), file this Answer and
5|| General Denial to Third-Party Complaint of Benjamin Pouladian for Equitable Indemnity (hereaftes
“THIRD-PARTY COMPLAINT”). THIRD-PARTY DEFENDANTS deny, generally and
specifically, each and every allegation contained in the THIRD-PARTY COMPLAINT, and deny

8| that THIRD-PARTY COMPLAINANT has suffered or will sustain injuries or damages in the sum

9|l or sums alleged, or at all.

10 I1.
11 AFFIRMATIVE DEFENSES
12 For a further answer to the THIRD-PARTY COMPLAINT, and by way of affirmative

131} defenses, THIRD-PARTY DEFENDANTS allcges as follows:

14 FIRST AFFIRMATIVE DEFENSE
15 (Failure to State a Claim)
16 1. The THIRD-PARTY COMPLAINT and each cause of action alleged therein, fails tq

17| state a claim upon which relief can be granted.

18 SECOND AFFIRMATIVE DEFENSE
19 (Offset)
20 2. If any of the causes of action alleged are found to have any value at all, THIRD-

21| PARTY COMPLAINANT’s claims are subject to an offset.

22 THIRD AFFIRMATIVE DEFENSE
23 {Lack of Standing)
24 3. THIRD-PARTY COMPLAINANT has no standing to assert the claims set forth in

25§ the THIRD-PARTY COMPLAINT.

26 FOURTH AFFIRMATIVE DEFENSE
27 (Statute of Limitations)
28 4. The claims set forth in the THIRD-PARTY COMPLAINT are barred by the

CRAIG ALLEN AND SIAMAK SINAI’S ANSWER TO 38°-PARTY COMPLAINT
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applicable statutes of limitation, including CCP §§ 335 ef seq.
FIFTH AFFIRMATIVE DEFENSE

{Laches)
5. The claims set forth in the THIRD-PARTY COMPLAINT are barred by laches.
SIXTH AFFIRMATIVE DEFENSE

(Failure to Mitigate)

6. THIRD-PARTY DEFENDANTS are informed and believe, and upon that ground,
allege that each purported cause of action of the THIRD-PARTY COMPLAINT is barred by reasor
of THIRD-PARTY COMPLAINANTs failure to mitigate his alleged injuries, damages, and losses

SEVENTH AFFIRMATIVE DEFENSE
(Waiver)
7. THIRD-PARTY DEFENDANTS are informed and believe, and upon that ground,

alleges that each purported cause of action in the THIRD-PARTY COMPLAINT is barred by the
equitable doctrine of waiver.

EIGHTH AFFIRMATIVE DEFENSE

{Estoppel)
8. THIRD-PARTY DEFENDANTS are informed and believe, and upon that ground,
allege that each purported cause of action in the THIRD-PARTY COMPLAINT is barred by the
equitable doctrine of estoppel.

NINTH AFFIRMATIVE DEFENSE

(Contribution/Apportionment)
9. THIRD-PARTY DEFENDANTS are entitled to contribution and/or apportionment
of liability, in accordance with THIRD-PARTY COMPLAINANT’s and other parties” fault as
determined at trial.

TENTH AFFIRMATIVE DEFENSE

(Unclean Hands)
10.  THIRD-PARTY DEFENDANTS are informed and believe, and upon that ground,
allege that, to the extent the THIRD-PARTY COMPLAINANT seeks equitable relief, THIRD-

CRAIG ALLEN AND SIAMAK SINAD’S ANSWER TO 3R2.PARTY COMPLAINT
3
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|| PARTY COMPLAINANT’s inequitable conduct constitutes unclean hands and bars granting any

2 |i relief.

3 ELEVENTH AFFIRMATIVE DEFENSE

4 (No damages)

5 11.  THIRD-PARTY COMPLAINANT has not been injured nor has incurred any

6|| damages by THIRD-PARTY DEFENDANTS.

7 TWELFTH AFFIRMATIVE DEFENSE

3 (Consent)

9 12, THIRD-PARTY COMPLAINANT’s claims are barred by the doctrine of consent.
10 THIRTEENTH AFFIRMATIVE DEFENSE
11 (Performance Excused)
12 13. THIRD-PARTY DEFENDANTS are informed and believe, and thereon alleges, thaf

13| THIRD-PARTY DEFENDANTS’s performance is excused.

14 FOURTEENTH AFFIRMATIVE DEFENSE

15 (Lack of Authority)

16 14.  THIRD-PARTY COMPLAINANT lacks authority to bring this lawsuit.

17 FIFTEENTH AFFIRMATIVE DEFENSE

18 (Failure to Identify the Injured Party)

19 15. THIRD-PARTY COMPLAINANT has failed to identify the injured party to whom

20| the THIRD-PARTY COMPLAINANT and THIRD-PARTY DEFENDANTS owe a joint

21| obligation.
22 SIXTEENTH AFFIRMATIVE DEFENSE
23 {Statute of Frauds)
24 16.  THIRD-PARTY COMPLAINANT claims fail due to the Statute of Frauds.
25 SEVENTEENTH AFFIRMATIVE DEFENSE
26 {Reservation of Right)
27 17. THIRD-PARTY DEFENDANTS reserve their right to amend their Answer at a lateq
28] time.
CRAIG ALLEN AND SIAMAK SINAI’S4ANSWER TO 3R°-PARTY COMPLAINT
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1 WHEREFORE, THIRD-PARTY DEFENDANTS prays as follows:

2 1. That THIRD-PARTY COMPLAINANT takes nothing by way of his THIRD-

3|| PARTY COMPLAINT and that the THIRD-PARTY COMPLAINT be dismissed;

4 2. That THIRD-PARTY DEFENDANTS be awarded attorneys fees and the costs of

3| suit herein incurred; and

6 3. For such other and further relief as the Court may deem just and proper.
7
Dated: April 15, 2020 MOUSAYVI & LEE, LLP
8 PISTONE LAW GROUP, LLP
9
i0 By: /.s'/ ﬂmaa‘ Jf _‘@é‘farze

Amy A. Mousavi, Esq.
Thomas A. Pistone, Esq.

Attorneys for Defendant Craig Allen,

13 Cross-Complainant/Defendant Deco
Enterprises, Inc., and Cross-Complainants
14 ABS Capitol, LLC and Babak Sinai

22
23
24
25
26
27
28

CRAIG ALLEN AND SIAMAK SINAI’S ANSWER TO 3*2-PARTY COMPLAINT
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PROOF OF SERVICE
Pouladian v. Deco Enterprises, et al.
Los Angeles Superior Court
Case No. 19STCV44475
I am employed in the county of Orange, State of California at MOUSAVI & LEE, LLP. 1

am over the age of 18 and not a party to the within action; my business address is 19200 Von

Karman Avenue, Suite 940, Irvine, CA 92612.

On April 20, 2020 1 served the foregoing document(s) described as: CRAIG ALLEN

AND SIAMAK SINAI’S ANSWER TO THIRD-PARTY COMPLAINT OF BENJAMIN

POULADIAN FOR EQUITABLE INDEMNITY on the following interested parties in this

action:
John R. Yates, Esq. Attorney for Plaintiff Benjamin
YATES LITIGATION Pouladion

16000 Ventura Boulevard
Tenth Floor, Suite 1000
Encine, CA 91436

Telephone: (818) 281-5891
Fax: (818) 561-3925
ivatesivateslitisation.com

XX

BY MAIL: Ienclosed the documents in a sealed envelope or package addressed to the
persons listed above and (1) deposited the sealed envelope with the United States Postal
Service, with the postage fully prepaid, or {2) placed the envelope for collection and
mailing, following our ordinary business practices. [ am readily familiar with this
business’s practice for collecting and processing correspondence for mailing. On the same
day that correspondence is placed for collection and mailing, it is deposited in the ordinary
course of business with the United States Postal Service, in a sealed envelope with postage
fully prepaid.

BY ELECTRONIC SERVICE VIA ONELEGAL EFILING SERVICE: I served the
above-entitled document(s) through the OneLegal E-Filing Service at www.onelegal.com
addressed to all parties appearing on the electronic service list for the above-entitled case.
A copy of the One Legal Service Receipt Page/Confirmation will be maintained with the
original document(s) in this office.

BY OVERNIGHT DELIVERY: 1 enclosed the documents in a sealed envelope or
package provided by an overnight delivery carrier and addressed to the persons at the
addresses indicated above. I placed the envelope or package for collection and overnight
detivery at an office or a regularly utilized drop box of the overnight delivery carrier.

PROOF OF SERVICE
1
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BY PERSONAL SERVICE: I personally delivered the documents to the persons at the
addresses indicated above. (1) For a party represented by an attorney, delivery was made
(a) to the attorney personally; or (b) by leaving the documents at the attorney’s office, in
an envelope or package clearly labeled to identify the attorney being served, with a
receptionist or an individual in charge of the office; or (c) if there was no person in the
office with whom the notice or papers could be left, by leaving them in a conspicuous
place in the office between the hours of nine in the morning and five in the evening. (2)
For a party, delivery was made to the party or by leaving the documents at the party’s
residence with some person not younger than 18 years of age between the hours of eight in
the morning and six in the evening.

BY EMAIL TRANSMISSION: 1 caused the aforementioned document(s) to be served
via electronic mail to the electronic addressee(s) listed on the attached mailing list. Such
document was transmitted successfully from my e-mail address to the indicated
addressee(s).

I declare under penalty of perjury under the laws of the State of California that the above

is true and correct.

Executed on April 20, 2020 at Irvine, California.
/ ;/ J%Tr@ Jﬁz %&Mﬂz'

Amy A. Mousavi, Declarant

PROOF OF SERVICE
2
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John R. Yates, Esq. (SBN 120344}
YATES LITIGATION

16000 Ventura Boulevard

Tenth Floor, Suite 1060

Fncine, California 91436

Tel: (818) 381-5891

Mobile: (213) 300-4425

Email: jyates@vateslitigaiion.com

Attorneys for Plaintiff, Cross-Defendant,
Third-Party Plaintiff and Cross-Complainant
Benjamin Pouladian And for Cross-Defendant Edith Pouladian

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES, CENTRAL DISTRICT

Benjamin Pouladian, CASE NQO.: 19STCV44475
Plaintiff, HON. ROBERT 8. DRAPER — DEPARTMENT 78
V8. UNLIMITED JURISDICTION

Deco Enterprises, Inc.; Craig Allen; and Does 1

- through 10, inclusive Notice of Continued Hearings; Notice of

Case Management Conference
Defendants.

Corporation; ABS Capitol, LLC, a California

{. limited liability company; BABAK SINAIL an ACTION FILED: December 10, 2019

mdividual,

Cross-Complainants,

BENJAMIN POULADIAN, AK.A,,
BENJAMIN PETERSEN; an individual; EDITH
POULADIAN, an individual; and ROES 1
through 20,

Cross-Defendants.

NOTICE OF CONTINUED HEARINGS AND CASE MANAGEMENT CONFERENCE
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Benjamin Pouladian,

Cross-Complainant,
V..

Babak Sinai,

Cross-Defendant.

Benjamin Pouladian,
Third-Party Plaintiff,

V.
Siamak Sinai; Saman Sinai; Craig Allen; and
Moes 1through 10, inclusive,

Third Party Defendants.

TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD:

PLEASE TAKE NOTICE that as a result of the current pandemic, the Court has continued
various hearings in this action until July 24, 2020, in Department 78,

The Court has scheduled hearing of the pending Order to Show Cause re Preliminary
Injunction, and a Status Conference, at 8:30 a.m. on July 24, 2020,

The Court has scheduled a Status Conference re Bankruptcy, plaintiff’s demurrer to cross-
complaint, and a Case Management Conference for 2:00 p.m. on July 24, 2020.

DATED: May 20, 2020 YATES LITIGATION

: ) g/

J m YAT s
Attorneys for Plaintiff, Cross-Defendant, Third-
Party Plaintiff and Cross-Complainant
Benjamin Pouladian, and for Cross-Defendant
Edith Pouladian

..... 2

NOTICE OF CONTINUED HEARINGS AND CASE MANAGEMENT CONFERENCE
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PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
[ am employed in the County of Los Angeles, State of California. 1am over the age of' 18 _
years and not a party to the within action. My business address is 16000 Ventura Boulevard, Suite |
10600, Encine, California 91436.
On May 20, 2020, I served the foregoing document described as Notice of Continued Hearings;
Notice of Case Management Conference LASC Case No, 198TCV44475

on the interested parties in this action.

§:3 ELECTRONIC SERVICE TG:

Amy Mousavi, Esq.

Mousavi & Lee, LLP

19200 Von Karman Ave., Suite 940
Irvine, California 92612

(949) 864-9667 Direct

Email: amousavi@mousavilee.com

Attorney for Deco Enterprises, Inc. and Craig Allen

Thomas Pistone, Esq.

Pistone Law Group LLP

19200 Von Karman Ave, Suite 940
Irvine, California 92612

Email: tpistone@pistonelawgroup.com

Attorney for Babak Sinai, Saman Sinai and Siamak Sinai

= (State) T declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

0 (Federal) I declare that I am employed in the office of a member of the Bar of this Court, at
whose direction the service was made. I declare under penalty of perjury under the laws of
the United States of America that the foregoing is true and correct.

I Bxecuted on May 20, 2020, at Encino, California.

PROOF OF SERVICE
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NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in Category
I. Proposed orders do not generate an NEF because only orders that have been entered are placed on the
CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
10801 National Boulevard, Suite 100, Los Angeles, California 90064

The foregoing document described “NOTICE OF REMOVAL OF STATE COURT CiVIL ACTION TO FEDERAL
BANKRUPTCY COURT PURSUANT TO 28 U.S.C. § 1452(a)” will be served or was served (a) on the judge in
chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner indicated below:

|. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”) — Pursuant to controlling

General Order{s) and Local Bankruptcy Rule(s) {“LLBR™), the foregoing document will be served by the court via
NEF and hyperlink to the document. On May 20, 2020, | checked the CM/ECF docket for this bankruptcy case or
adversary proceeding and determined that the following person{s) are on the Electronic Mail Notice List to receive
NEF transmission at the email address{es) indicated below:

X Service information continued on atiached page

Il. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicate method for each person or entity served):

On May 20, 2020, | served the following person(s) and/or entity(ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the
United States Mail, first class, postage prepaid, and/or with an overnight mail service addressed as follows. Listing
the judge here constitutes a declaration that mailing to the judge will be completed no later than 24 hours after the
document is filed.

X Service information continued on attached page

iif. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each
person or entity served): Pursuant to F.R.Civ.P. 5 and/or controling LBR, on May 20, 2020, | served the following
person(s) and/or entity(ies) by personal delivery, or (for those who consented in writing to such service method),
by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration that personal
delivery on the judge will be completed no later than 24 hours after the document is filed.

Honorabile Sheri Bluebond
Bin outside Suite 1534
Judge's Copy temporarily suspended by General Order 20-02

Service information continued on attached page

| declare under penalty of perjury under the faws of the United States of America that the foregoing is true an
correct.

May 20, 2020 Ani Minasyan
Date Type Name

NOTICE OF REMOVAL

Page 10
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Law Offices
of Raymond
H. aAver, APC

Case 2:20-ap-01126-BB  Doc 1 Filed 05/20/20 Entered 05/20/20 17:43:29 Desc

Main Document  Page 349 of 349

SERVICE LIST

VIA NEF

. Raymond H. Aver ray@averlaw.com, averiawfirm@gmail.com;ani@averlaw.com;katya@avertaw.com
. Scott E Blakeley seb@blakeleyllp.com, ecf@blakeleylip.com

. Cheryl S Chang Chang@Blankrome.com, Hno@BlankRome.com

Christine R Etheridge  christine.etheridge@ikonfin.com

Bruce G Landau  bruce@landauandlandau.com

Kenneth G Lau  kenneth.g.lau@usdoj.gov

Jonathan A Loeb  jloeb@blankrome.com, fpippo@blankrome.com

Eric A Mitnick  MithickLaw@aol.com, mitnicklaw@gmail.com

Jason E Turner  jturner@jturnerlawgroup.com, erika@ijturnerlawgroup.com

United States Trustee (LA)  ustpregion16.la.ecf@usdoj.gov

Eric R Von Helms  evonhelims@kmksc.com

David Wood  dwood@marshackhays.com,
dwood@ecf.courtdrive.com;Ibuchananmh@ecf courtdrive.com; kfrederick@ecf.courtdrive.com
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VIA U.S. MAIL

Los Angeles Superior Court
Stanley Mosk Courthouse
Department 78

111 North Hill Street

Los Angeles, CA 90012

Amy A. Mousavi, Esquire
MOUSAV! & LEE, LLP

18200 Von Karman Ave., Suite 840
Irvine, CA 82612

John R. Yates, Esquire
YATES LITIGATION
16000 Ventura Boulevard
Tenth Floor, Suite 1600
Encino, CA 91436

Saman Sinai
2917 Vail Avenue
Commerce, CA 80040
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