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Flalntiffs, and e2ch of them, allege

VLH“W CAUSE CF
{Pesciesion and deape

1. Plaintiffs KATALIN S. GRANT TEE SARKISSOPF and JACGUES
Fo TER  SAREISCCFP zre, eand st 211 times herein wentioned ware,
resitents of uhe County of Los Angelies, State of California.

N PlaintifZ CALIFORNIA VETERINARY REFFRRAL SERVICE AND

THAUMA CENTER, INC., 1is, snd =t 211 times her:in mentioned was, a 3

[¢]
]

orporation duly o tanized and existing under the laws of the
State of CUalifornisa, vith its prircipal place of business located
in the Covnty of Orange, State of California, and is rresently
owned by Plaintiffs JATALTN  &. GRANT TER SARKISSOFF and JACQUER
F. TER SARKISSCFY.

3. Pleintiffs are informed and believe znd +thereon allege
that Defendant ROBERT RQOKS is, and at all times herein mentioned
vwas, a resident of the County of COrange, State of California.

4. The true rames and capacities
coryporate, associate, or otherwise of Leferdants DOES 1 through

20, and each of them, zre unknown +o Plaintiffs who therefore sve

wn

aid Defenduants by

Tietitious nsr o and will, rursuant
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Vaotion 474 ¢f the Callirornia Onade o Civi] Froceliure, agk leave
Lo oamenc thig complaint 4o show  thelir true  rames onpd capacities
s

whern rane  have become wscertoined. Plaintif®s are irnformed =4

thercon sllege thatl all Defendants ramed herein as

0

BCEE mre responsible in some manner for Lhe happenings and eventg

alleges herelin, wné +the FPlaintiftfa® damages are proximately

.

caused by thece Peferniants! actu

5. Plaintiffs are informed and believe and thereon allege

nt

-’

that the Defeid

&‘

nts, and each of them, in dolng the acts herein
alleged, were acting as the agents, reprecsentatives, servants or
employees «f each of the other ILefendants =and  were sctirg within
the coursc and scope of their enployment or agency with the full

knowledge  and soncent of

Deferdants, and esnch of them, ruatified ithe acts of ezch and said
every other Detvendant.

£. On or about Aupust %C, 1986, irn the County of Crange,
State of California, Plsintiffe KATALIN J. GRANT TER SARKISSCFF
and JACLUES F. TER SARKISCSOFF ertered  irten & written contract
with Zefendans ROBEFT  RCOXE, whereby Plaintiffs agreed +to
rurchase and Deferndant agreed to sell, all the asse

ts employed in

s3]

that vetlerinary vpractice 1then o irrently owred and operated by
Deferdart RUGKS, ¥nows oo "Veterinsry Referral Service & Trauma
Center” loceted in the City of Fountain Valley, County of Crange,
tate of Culifornia, and 4he stool ive VETERTKARY FEVERRAL SERVICE
THAUNA OERTER, allegedly owrned Yy LDefendant HGOKE

. &2 a4 conaition and materis? part of the consideration

n

. 40 11 o S Y R i T D opem o enre e omoen ey A 1 s 3
o the puvichzse of the businec: aseetg and siock described above,
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pefendant promised  to executs and jerforz under the terms of a
consulting asgreemert Tor a period of twenty-Zour monthe. On or

about August *C, 158 KATALTN ©. GRANT TER SARKISSOFF
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and JACGUES F. TER OARKIOECFF entered Into an agreement with
DeTendant RIOOLS, whereby DPefendant agreed, for a period ou
twenty-four months, to perform 2ll medical services customary,
necesgsary and as required in connecti-n with tae operation of sa

firet class veterinary referral hospitsl.

8. Under the contract of August 3C. 1986, 1the purchase
price o¥ T8ZF ,000.C0, was tc te pald with & two-part down payment
of $15%0,000.00, agsumption ard payment of obligations to two

other doctors totaling $%7,000.00, assumption nf a Small Business

Administravion loan in  the smount  of F1%6,000.00, znd &

promissory note “o Defendant K in the amount of §500,000.0C,
payeble in monthly rtaymente of §7,000.00, oeglnnirg Pebruary,
1987. The indebtedness of I9G0,000.00 was secured by real and
perscnal property.

g. On and prior to suid date, Deferdant ana DOES 1 through
20, inclusive, aud eacn of them, r1epresented +to Plaeintiffs
KATALIN . GRANT TER SAKRKISCOFP and  JACQUES ».  TER SARKISSOPF,
certain materisal facts, including but -t limiteé +to the
following:

fa) +that the op
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Treona Center, the
qU'bie,w}» {)f 4}-} cont -r IR TSk Ve o r P 3 . 3 T
svbject - tne convract, itsell generated and grosged in excess
of $1,000,000.00 annually;

(t) +hat the Trauma Center was fully equipped and

operatiocnal and that all the furnishings ani equipment, witn the

it

o
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exception of the N-oray wachine and
owing ta twe other dectors, were free
constitated a complete facllity;

(2} that, theough they had

out", working with the animal Cancer

the Trauma Center was most likely and

the grosg of the Trauma Center;

the work

was tremendous goodwill assccisned

erjoved & good and salid reputntion

with the veterinarv comnunity,

constitute the very 1ife-lircd of n

Traums Center:

that the

sunm of

(e)

or th
ith i
in e

referral

"had

Clinic

that

referrala

tain lerse cobligatlions
clear and came with and
a Wit of a falling

located next door o

this could only add to

¢ Trauma Center, there

t andé trnat the Center
nt working relationshiyp

from which community

service such as the

the falr and

reagonable value of the Trawn. Center, in light of its incore,
agsets and asscciated gooowilil.

0. Bald representsticrs were folse ‘i each of  the
following respects, zrong others:

(a) that Deferdant FGCES regulariy and freguently
traveled around neighboring counties +6 tre offices of other
veterirarian and there, rerformed ~al and medical
procedqures on animale, the Fees for which we . shown on the books
of the Treuma Center and added to its 2ross, but which fees were
neither generatzd by Dbasines: comirg to  the Facility, nos
buginess of the facility;

(b} thail trne cblisaticne owing to the twe doctors were
DU more then representzd and tret many 7 of The
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nt in  the Trauma Certer were and are encusmbered, some o-
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equiypme
whiech have subsequently besn reposaessed;

e} that work with the animal Canzer Clinlic was not
iikely irasmuch as the individuals in charge would not wsork with
the Trauma Center so lcng as Defendant ROOKS was associate with
it;

(d) that the YTrauma Center, did not enjoy tremendous
goedwill, =20lid reputation ar goed working relationship wiih the
veterirary community, 28 1this had been ercded due to its
agsociation with Lefendant FOCKS;

(e) +that the sum of £825,000.00 was not & fair value
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for the Traums Center, bared on the nflat:
indebtedness and the over-valued goodwill of the Center.

1. Defendants, and each of +them, Fkrnew 1ihe Toregoing
representations Were Tise when made, and concealed and
suppressged ihe ftrue from Plaintiffs KATALIN 5. GEANT TER
SALKISEOFF and  JACQUES F. TER SARKISSOFP, which facts were known
to Deferdant FOOKEZ and other Uefenfants, by virtue of their
ownership and management of the Trauvma Center.

12. Lefendante, and each of them, in mnaking said
rerresentations, intended +tc ¢Jeceive and defraud Plaintiffs
KATALIN 8. GRANT TER SARKIESUFF and JACQUES F. TERE SARKISSOFF and
te induce thenm to enter irnto suaid contract.

12.  Pleintiffe KATALIN 3. GRANT TER SARKISHCFT and JACQUES

¥. TER  SARKISEOFF could not, in the exer of ressonable
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diiigence, could not heve discovered Defencdanis' intention. In

ressronatle andc
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cepresentations e aforecald, said Piaictiffs enecuted ihe hogust

- . v - ¢ €
50, 14986 ertract Zor the vurclase of the Trauma Center. Said

&

Plaintiffs would not bave entoered into said contract had they not
believed the truth of Defeadants' representations.

4. Pursvant {tc¢  the terme of +tne contract, Flaintiffs
KATALIN 3. 3HANT TER SARKISSCFEP  ang JACQUES F. 7TER SARKISSOFF

have performed each and every otligaticn required of themn, having

raid te LDefendont ROLKS 4o date the  sump of  E150,000.00
representing the down payment, assumed and paid the obligastions
Lo the tvo other doectors, taken over rayments  on  .ne Small

Business Administratior lcan, and masde nenthly  peymernts in the

7

sum of 37,000.00, beginning February, 14 for the telance of

the purchase price due Detendent FCOES on & rromissory note.

5. Puialntiffs HeT2ZTUIN 2. ORANT TEFE CARKTISSOFR and JACQUES
. TEE BARKISEOFF had ne knowledge of saig injury caused +to them
ty Lefendants until irn  or stout  November, 1986, when they were
atle to deveve ihelr undivided atiention  to the management and

affairs of +the Trauns Certer, which marsgement and affairs taey

had previovsly entrusted 4o Defendant FOOKS, employed in the
Center. Only then 4did said Plaintiffe 4rack the gross monthly
incems  arae the  debte and encururances owing entities ang

individuals relative *o equipment of znd vsed in the business.
€. Plaintiffs KATALIN <. GRANT TUE SARKISSCFF and JACQUES

“F CRRKTSS0FF intend service of sunzens of  thies complaint to

&8 notice of rescizsion of +“he afcrementioned contract, and

hereby offere to restore =11 congidevetion furnished by Defendant

Ly on conditicn tha+t Defendant restore t-o
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Plaintitfs 40 well exceed $206,000.00. The exact azount ~»3 such
dlstributiens, ipcluding future Tayments shoil he determined
according to preof presented at tiae of trizal.

1"f. Plaintiffs KATALIN 8. GRANY TER SARKISBCFY and JACQUER
¥. PFR SARKIZECFP will suffer irreparable and substantial harm if
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congideration furnished by then, agether with
at the legal rate from the date of regrission, is not restored
irn that they have recelived nothing of velue in return therefor,

‘orever loasbt in absence of a determination
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of rescigsion herein.

18. As a direct and rproximate regult of  Defendantsg!
representatiors ag aforesaid, Filioiptiff KATALIN S. GRANT TER

SARVISEOFF and  JACQUED F. TR SARLIOEOPY have further suffered

certain coneequentiszl decuges in on exact anound e determined

o4
PN
At

according to proof presented at time of trigl.

SECOND CAUSH CF
{(Resciesion and Damages cased =1 Ne

19. FPlalintiffs KATALIE . GRANT TBE SARVMTASCFF and JACQUES
Mo TR BARKICSUYF hereby refer to  the allegations corntained in
reragravis ot rough 7, inclusive, ard paragraphs 13 through 18,

. Voyree §arg o LY + 3 - AP - - 3 3 -
sveluslivi,  of the Flrst Cause of Accion hereirabove, and Ly

P AR T . o A S : oy . it 3
seferarce repeats 2ll of 74 2llipgatlons  contajued therein as
thnugr fully set forth.,
P < ey + e . 4
i , o] ¢ hen, the foregoing
I TR oL T s e T bals W T eyt - et S-S AP S o] + + ¥ +
reprosentations without o svle belief @z to  the +truth or
S rrent: o = v . v O - PR N 4+ S T oy
r ol coTrecey ety i without exercliging
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repgonanle core to incure that lne  Lrue and  motorial feots vere

DAt 4 i [ T
Gicelnsed 1o Ioiatifto. Feferndontle negligently nede ouch
misrepresentations end neglligently fuiled 1o disclose the irue

and material facts to  Pleintiffs, in order to induce FPlaintiffs
KATALLN 5. GRANT T¥FW SARRISSOFF and JACQUES P.  TER SARKIERCYR to

-

A
enter inito sald August 30, 1986, cortract to purchase the irsuma

venter and otherwice act as hersin alleged.
2t Plaintiffs KATALIN O. GKANY TER SARKIBSOFF end JACQURS
Fo TER SAR{ICEGPE are sceordirngly ertitled to rescind paid August
3G, 19846, comtract in it entirety, and to  :stitution of any and
all consideration therefor, together with intcrest tnereson =t the
legal rate, as well as, toc recover their covsegquertial damages,
21l as hereinsbove allep~si.
THIRD ZAUSD OF ACTION

Rescission avwd Damages beeco on Motual Misteke and/o.
Tnaneent Misrepresentation)

—~

2. rialrtiffe HPTALIN 8. GRANT ¥R SARKTSSOFRT and JACIUES
F. TER SARKIBEOFF herety -~fer to +the allega’iors :onta‘neé irn
paragraphs 1 through 10, inclvsive, and varagraphe 1'% through 18,
inclusive, of thz Firet Cnuse of Acticn, and paregraph 21 of the
Second Cause of Action hereinavrve, aad by reference repeats =il
of said sllegstiors contained thercin as though fully set forth.

2%2. it the time that Defendants made the foregoing
rrpresentations to Plalintiffs VATALIN S. GRANT TER SARKIZLOPF angd
JACQUER ®. TER SARKIGT “OFF, Teferdants and saic Plaintiffs were

each nmutuzslly nictaker, and ignaerant as to the true facts, as

hereinabove alleged. Peferdants and said Plaintiffs each
belleved the mzterizl facts represerted by Defendants +to be +*rue.

o we

¥
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ty Defendant: caterialiy affected the terma o; ke wugust 20,
Y=, contrect  ip Ythat  said Plaintiffs woula no: nave agreed to
purchase vhe Trauma Certer thereby for the purchass price of

$62%,000.00, had they k¥nown the true iacto concernir the ‘ncone,

\

the =&ssete and the goodwill, which materislly affeciod and
decreased ihe velue of the Center Jubstantielly.

FOURTH CAUSE OF ACTTICX
{(Rescissiun ar. Damages barel on U.ajilatersl Misteye)

5. Ilaintiffs KATALTN 8. CRANT TER SARKTSECYFY and JACQUES
F. TER SALLISSOFP hereby refer to the aliegstione zontalned in
raragraphs 1 througr 10, inclusive, =nd raragraphs 13 through 18,
inclusive, of the First Caus» of Action, and paragraph 21 of the
Second Cauce of Action Fereinsbove, and by referernce repeats all
of said allegations econtained therein asg though fully set forth.

26. At the time that Defendarte npade the foregoing
representations to Pla‘ntirffs KATALIN S. GRANT 1TER SARKIAS TP and
JACQUES P 7kR SARKIZSOFF, ruafd  Plaintiffs were unitaterally
nistaken gns iguorant as vo  thne  true facts &g hereinabove
nllegea, a-d sa,s rlaintifrs believed +the materisl facts
represent=d by Defendants %o be truo.

27. wvefendants, sard each of  them, ¥new or hzd rescon to
know of said Plain:icfg’ unilateral mistake regarding th:> true
facts and Defandantg misrenresentations thereof.

28.  faid Ilaintiff; uniiateral mis*tale was due to the
Tauli of Deferdants in making the foregoing false

revresentations, ang Defencuuig' failure +o disclose the true
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29, Plaintiffs KATALIN S. GEANT TREE SAGCISSOUFS  and JACQUES

Fo PR BARKTOTGYF hereby relcr to  the allegations counteined in

o

varzgrapns 1 througa 8, inelusives, of +4hwe Tirst Cavee of Action
hereinabove, and by refer-u e repeaits 4ll of 2uid allegations
conta ned th: cein ac ¥ ugh fulliy sei forth.

0. Tr ddition to  lthe terme of the fugust 30, 1986,

.3

contract as lrereinabove aileged, the cnntract conteined certain

;
| representatiore and warcanties nade by UVefendant FROOKS, as
seller, to wit:

a. [Defendant FECCHD] nas  gool  and marketable
vitle to ali of his asscts and  inverest in assets,
wthether real, verssnal, rixed, tangible or intangible,
which constitute all the assets snd  interest in asseis
that are wused ir  the Vbusiness i the veterinary
practice. All these asgeits ars free and clear of
resirictions on or ceonditions to iransfer or assignment
and are free an¢ clear of mortsagee, li=zns, pledges,
charges, encumbrances, equities, clains, easements,

! rights of wu , covenants, conditions or restrictiong...

1. Withir @ section, entitled "Liavilities", of the Ausust %G,

)
%)
o

contract, it statos that "[rnlone [is] assumed". The

.

(9]
[ty
Q
ot

ion further provides:

The pa-ties Lereto agree +tuat  Pleintiffs KATALIN S.
FRANT TER SARKISSOPF and JACQUES T, 28R SARKISSOFF] are

sequliring the wveterinary 1ractice  ¥known gs Veterirarsy

o

ard clzor of 212
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all assets of the VYraumsa Cen or
limited tc¢ a ver-uur cleaner,
computer, pnone sysitem, and o
assels were a necessary part
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ration of thre

or about
contract o
that consultati
erecution an
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oF *he purchs

Decenber, 1986, Defendant RCOKS

T Augus

on

¢ perfornance
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Trauma Center.

€

tr

sumed ar

August 3C

llegead.

5. them,

with

through

reguired
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contract,

oy

free ant

washing

L:fendant ROC

clear.

machine,

; ;}8(” 3 by

imal

necessarily

La resnonsible

» 1o the clasin
for
e closing

in the process of

eration

ROOKE

rave performed all
by them on their

terms

v
L6

of the purchase

both dated August 30,
k3 breached
failing to deliver
incilvding but not
ciothes dryer,
211 of which

Ceres

used in the

breached

30, 1984, ty feailing to perform
act of  pugust 3¢, 1986, which
thereunuer were mnmaterial
centrazt of  Jugust 30, 1986.
or atout Fezhruary, 1587, and




continues +to  trescoh  the purchase  contract to the present, by
falling to retirn to ‘hne Traums Center and perform any services
whaailscever.

36. As & recult of Defendant's treach, certain pieces of
equipment have heen repossessed, disrupting the operation of the
Trauma Center, bear a slgnificently grester indebtedness than
anticiprated, lost substantial income dne to Deferndant ROCKS
ebsence, and have had to shift the focus of services offered by
the Trauma Cciter due to the loss of Defendant ROCKS veterinary
expertise, a1l to their <{inancial detriment snd damage in a sum
according to proof at time of trial. Additionally, under the
terms of the contract, Plaintiffs are entitled to costs and

attorneys fees.

SIXTH CAUSE OF ACTICN
(Damsrey Laseq on EFreach of Contract)

37. Plaintiffs hereby refer 1o the allegations contained in
paragraphe 1 tkrough 8, inzlusive, of the First Cause of Actien
hereinabnve, and ty reference repeats all of said zllegations
contained therein as theough fully set forth.

38. On or about August 30, 1986, in trne County of Orange,
State of California, Pleintiffe VETERINARY REFFERRAL SERVICE AND
TRAUMA CENTEE, INC., YAiTALIN S. GHANT TER SARKISSCFF and JACQUES
F. TER SARKISSQOFF entered into a consulitirg agreement with
Defendant FCOKE, whereby Defendant agreed, for a operiod of
twenty-four months, ‘o perform 211 medical services customary,
necessary and as reguired in connection with the operation of a
first clase veterinary referral hospital, for said Plaintiffs at
the Treuma Centerp facility. Hervices were 1o be rendered for not

-
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N
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mare thoan three

at the rate of 500,00 full &

ner

E50.0G per hour for any day compri

39, Plaintiffe, and each of
of the
Plaintiffa!

steps to mitigate

ROCOKS'! actions
slleged,
w1l of th

offered te pertornm,

performed on Plaintiffs' part.

4C. In or about .- .mor,
agreement, Defendant KOLED gprovi
agreed, and continued to perform

1986, when Defendant's attitudes

deteriorate so as to disrupt the

and breach the terms of the consu

Defendant's work schedule becane
changed rpricing policies for
Jefendant interfered wita the

veterinary community, with cash f

the office staff.
41. Defendant BOOKS furthe

breached hig o ions under ¢

(&3
bd
Fot
o
o
ot
ot

or about February, 1987, he fziled

after having left in January, 16

for his Foard

Certification.

Plaintiffs his intentions wi+h

.

days rer weck. Tef

terme of the consulting agreement.

1986,

Defendant

‘endunt  was to be conpensated
sy or otherwise, at the rate of
sed of less that nine hours

them, have duly performed all

Untll Plaintiffe took

losgs resualting from Defendant

in contravention of the agreement, as hereinafter

Plaintiffs vere ready, able, and willing to perform, and

& terms ¢f the agreement to be

rursuvant to tne consulting

ided the medicel gervices as

until in or about Decenmber,
towards his employer began to
aperation of the Trauma Center
eement.

lting agr At such tine,

erratic, and he unilaterally
certaln edical procedures.

referral relationship in the
low within the office, and with
roowilifully ard permanently

rhe consulting contract when, in

to return to the Traumz Center

agreed, to study and =it

has yet to convey to

regard to his employment at the

¥

o 2 S o
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Traumn Center.

42. As a condition arnd naterinl part of the congideration
for the rurchase contract cof August 30, 1986, ay hereinabove
alleged, Deterdant RCOKS had entered into +tne coneultation
fgreement with sais Plaintiffs. Pefendaits services were vital
to the Traunma Center, in that as & FPoa.d qualified surgeon, he
was capable of doing certsmin operations that other veterinariang,
guch as Plaintiff KATALIN S. GRANT TER SARKISSOFR  could not, or
athers would not, do but rather refer such cases to the Trauns
Center, Additionally, he hag promised to  train angd aszsist
Plaintiff KATALIN 3. GRANT TER SARKISSOFF in herself becoming
Board qualifiegd and ultimatelwy certified in the area of surgery,
80 thal her services could later support the Trauma Center ang
attendant referrals. Beycnd  this, due to his familiarity with
the operations of » trauma center ang referral service, and more
particularly the subject Traums Center as  its past owner, his
advice and attention 8s to ite operation wag necessary.

42. If Defendant RCOKS hag fully performed the terms of the
consultatiorn agreement, Plaintjffs would have hag a8 working
fecility, Capable of Susteaining its routine services and
businegs. However, Plaintiffs have had 1o shift +the nature of
the services offered by thue Trauma Center, and have stopped
providing certain surgery and related functions. It now
functions as night care ang & basic emergency facility for
animals.

44. Ls a proximate resuylt of Defendant ROOKS breach of the

consulting agreement ag hereinabeve allegeq, PJaintiffs, and each

—
AT
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of thenm, have teern damayed in u sun aecorcing o proof at 4rial.
Additionally, under the terms  of tne agreenent, Plalntifty are
entitled to costs and atiorneys feeg.

SEVENTE CAUSE CF ACTIGN

(Damages tased on Taplied Covenant of
Good Faith und Fair Dealing;

45. Flaintiffs nereby refer +to the allegations contained in

Paragrephe 1 through 8, inclusive, of “he First Cause of Action,

T

>

and paragraphs 30 through 36, inclusive, of the Flfth Cause of
Action hereinabove, and bty reference repeztes all  of guid
allegation: containec therein as though fully set forth.

4€. TImplied in ihe purchase contract of kugust 30, 1986, ag
hereinatove alleged, was a covenan+ by  Tefendant HOCXS that he
would act in good faith angd deal fairly with Plaintiffs KATALIN
S. GEANT TER SARKISSCOFE and JACQUES ®». TFR SARKISSOFF, and each
ol them, arnd that Defendant would do nothing  to deprive said
Fleintiffs of the benefite of the contract.

47. Defendant ROUKS and  said Plaintiffgs had & special
relationship in that ssa id Plaintiffs, gs buyers to Defenuant as
..... eller/owner operater, was in a vulnerable roeition, having to
rely on the representations nof Defendant, bhoth oral and written,
as to  the completeness of = feciiity irv the nature of the Trauma
Center, as 4o the referral network existing in +the veterinary

community and relative <o the Travma Center, =and as to the

0
[}

=

nanagement sn taff recessary 4o the operation given the type of

4y
Y
(9]
s
ot
Semi v
o+
3
.
m

aid Plaintiffs entered the subject contract in order
v enter the veterinary traumns care and referral service industry

which entre weeo ericouraged by the fact that the subiect Traumg

o
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27

Center wis the only one aval.sable for purchs e

area, and that Delendant was to  stay on
Plaintiff KATALIN 8. CRANT TERK SAKKTHSOFF.
of sald Flaintiffs! vulnerability, and
contract damsges provided no incentive for
the agreemen® .

482 . Defendant nNO0KS treached its

urchase contract hy failing to sadvise P1
o )

Tirancial state of the Trauns Center, by
asgets of the Trauma Certer free and clear,

necegoary vart  of and necessarily used i

Trauma Center, and by failing 4o perform under tha% consultatio

contract of August %, 1984, which contrezet  execut

performance thercunder were rmaterial condi

o owork  ound to train

hig .erfoarmance under

obligations wunder the
aintiffs of +the true
failing to deliver all

wnich acesets were a

n the operation of the

3

o

[0

on an

tions of +the purchase

contract of August A0,  1usG. This bad faith treach was a

violation of the covernant of good faith and fair dealing in that

3

Pefendant ROOKS was in a super.or position, due %o his knowledge

of *‘he history and entire creration of the

4%. As & proximate result of  the

Travm: “=nver.

bad = th  YLreach uy

Defendant of its obligations under the contract, Pl-.ntiffs have

suffered damages in an amount according to

5C.  As a further proximate result of

the implied covenant of goocd faith and = -

Plaintiffs nave teen damaged in itg busire

end reputation within the industry, all +«
a sunp according to proof.
51. Defendart has  done, and is dev i

rreof.

she tortices breach of

fealing by Defendant,
eg3 etrength, position

its general danage in

2. the tnings rerein

%
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alleged with the intent of injurin; or destroylrg Plz ntiffsg?
business and goodwill 80 e3 te make 11  lmpossible Lor Plaintiffs
to meet their obligations under the pu.chase contract of August
30, 1986, &nd in so deing has acted maliciously nnd oppressively
towards Plaintiffs. Consequently, Pl=intiffs should recover, in
addition to sctual damsges, damages to make an exsmple of and to
punish Defendant. The amount of sach exemplary damages sought is
$1,020,000.00.
EIGHTH CAUSE CF ACTICHN

(Damages based on Breach of the laplied Covenant
of Goed Faith and Fair Dealing)

52. Plaintiffs hereby refer to the allegations contained in
paragraphs 1 through 8, inclusive, of the First Cause of Action,
and paragraphs 38 through 4%, inclusive, of the Sixth Cause of
Action hereinabove, and by reference repeats all of sgaid
allegations contained therein as though fully set forth,

54. 1Implied in the consulting agreement of August 30, 1486,
as hereinabove alleged, was & covenant by Defendant ROOQKS that he
would act in good faith and deal fairly with Plaintiffs
VETERINARY TRAUMA CENTER AND LEFERRAL SERVICE, INC., KATALIN S.
GHANT TER SARKISSOFF ard JACQUES F. TER SARKISSOFF, and each of
them, and that Defenidant would do rotking to deprive said
Plaintiffs of the benefits of the agrecment.

55. Baid Plaintiffs and Defendant ROOKS had a special
relationship in that Plaintiffs, as enmployer and Deferndant as a
key emplavee aﬁd sole consultant, were in a vulnerable position,
having to rely on the surgical expertise of Defendant, the only

surgeon on staff, and orn Defendant's advice as Defendant was the

=

P .

Ry
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former awner and only coperator of the Traums Centver, to provide
the very services which they and the Center were ip business 1o
supply- Plaintiffs =ntered the subject agreement in order to
secure the services of a surgeon nnd of one familiar with the
operation of a traums facility, and In particular, the operation
of the subject Trauma Center, so asz to allow the Center to remaln
in business. Defendant was aware of Plaintiffs' vulnerability,
and the usual measure of contract damages provided no incentlive
for his continued performance under the agreenent.

56. When Defendant’s attitudes towards bhis employer began
to deteriorate go g&  to disrupt the operation of the Trauma
Center, Defeniant ty his acticns breached the terms of the
consulting agreement as hereinabove alleged. Defendant ROOKS
further will#ully ardéd permanently breached his obligations under
the consulting agreement when, in or sabout TFebruary, 1987, he

failed to return to the Trauma Certar after having left in

jod

canueary, 1987, as greed, *to study and sit for hisc ¥oard

3

Certification. iz bad falth  Threach was a violation of “he
covenant of geod feith and fair dealing in that Defendant was in
&« supericr position, having knowledge thet without his honest
aivise as to the coperation of the Center and without his services
2 & surgecn, the Trazuma Center could no longer remain in
business offering the serviceg which i%t had in the past.

. As & proximate result of the bead feith Dbreach by
Deferndant of its obligations under the conitract, Plaintiffs have

suffered damazges in an scount according to proof.

LN

o

2. g & furiher proximate result of the tortious breach of

s

\.(:‘;




P

r dealing by Defendant,

fen

the irplied covenant of good fnitn and fae

n thelr business strength, pogition

foan

Plain ifrs have Leen daraged
and reputation within the veterinary community, all to its
genersl damage in & sum according te proos.

59 . Pefendant has done, and is dolng, the thinge terein
alleged witii the Intent of Injuring or destroying Flaintiffs'
business and gocdwill so as to make i1t impossible for Plaintiffs
to meet +their obligations vunder the purchase contract of August
3G, 1986, 2ud 1in so doing has acted maliciously and oppressively
towarde Plaintiffs. Consequantly, Piaintiffs should recover, in
addition “5 actual damages, damages to muke on example of and to
punish Defendant. The amount of such exemplary damages sought is
E1,000,000.00.

- NINTH CAUSY CF ACTICR
{Danages Lzced on rraud)

6G. Flaintiffs hLereby refer to the allegations cortained in
paragraphe 1 ihrough 1%, inelucive, of the First Cause of Action
hereinabove, and by reference repcats all of said allegations
contained therein as though fully cet forih.

61. As & yproximate resu

o o~
T
-

fefendants' fraud znéd deceit

o
"L

and the facts herein alleged, Plaintif®s KATALIN & GRANT VER

S.
SARKISBCFF and JACQUES F. TFR SARKISSC:r- were induced . AT
irto the purchace contract of fagust BC, 1986, and erpend s sunm
of  nmoney well In excess of I200,000.00 as consideration
tnerefore, in addition tc sums of money and  hours of time in an
atteupt to derive a profit fror the business sold to Plaintiffs
by Defendant, hut has received no profit or other compensation
therefrom, by rcazson of which Plaintiffs have been damaged in a

nle

P
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sum azcording to procf at time of trial.

62. Deferndanve have done, and are doing, the things herein
alleged with the intent of injuring or destroying Plaintiffs’
buginess anc goodwill so a3 tc make it impossible for Plaintiffs
to meet their obligatiens under the purchese contract of August
30, 1986, and in so doing have acled malictously and oppressively
towards Plaintiffs. Consequently, Plaintiffs should recover, in
addition to actual dumages, damages to make an example of and %o
runish Defendant. The amount of such exemplary damages sought is
&1,000,000.00.

TENTH CAUSE CF ACTION

(Parages hazged on Promise without Inient
to Perform)

©Z. Plalrniffs hereby refer tc the allegations contained in

raragraphs 1 through &, inclusive, of the First Ceuse of Action
hereinabove, and by refereznce rerests all of said allegations
centained therecin as though full, set Torth.

64. On and prior to August 30, 1686, Defendant ROQKS
promised FPlaintiffs KATALIN S. GRANT TER SARKISSOFF and JACQUES
F. TER SARKISEOFF that Defendant would work end continue to work
for said Plaintiffs and Plaintiff VETERINARY REFERRAL SERVICE AND
TRAUMA CENTER, TNC., if sald Flaintiffs would ypurchase
Pefendant's business, to wit, the Veterinary Referrai Service &
Tréuma Center and his corporation VETERINARY REFERFAL SERVICE AND

L

TRAUMA CENTER, I

=t

iC., and employ him, under contract, for a period
of not less than twanty-four months from the date of gaid

purchease.

Y

5. At the time Deferdant ROCKS id

3

ie  the promise 4o said

e S
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i Plaini/.fs, Defendint had no intentiom of rerforming is.
vy
) 66. The promisc was nade by Defendant ROOKS with the ‘ntent
%
N to Induce said Pleintiffs to ypurchase +the Trauvs Center, then
.",
i enter a consul*irg agreement wherety Dcfendant would be enployed
1§
In the Traums Center as one of only a few surgeons, snd be in a
&
position te destroy the overation ang reputation of the Center
-
f from within, ultimately failing to report for work so as to
3
deprive the Certer of his most necessary services, all %o the
9
‘ diminution in value and income c¢f +the Traumsz Center. Once
16
1] depleted, said Plaintiffs szs buyers now unable tc¢  pay off the
1: secured Indebtedness cwing to Deferdant, Defendant woull be able
1: to foreclose on +the coiluteral gecuring the indebtedness and,
jtr rerhaps, even regain contrel and ownergship of the Trauma Center
o d
g% a nuch reduced price.
15
16 67. Plaintiffs KATALIN 5. GRANT 4ER CARKTEBOFY and JACQUES
3
17 ¥F. TER SARKISSCFF, st the tine the promiee was made and at the
?q time ilhey +tookx +the acticns herein alleged, were ignorant of
gel
19 Defendant's secret intenticr not to perform and eaid Plaintiffs
on could not, in  the exercise of reascnable diligencr, have
Kl
- discovered Defendant's secret intention. In reliance on the
e d
P rromise cof Defendant, Piaintiffs entered into thz contract to
o purchase Lefendants business and cerporation. I said
54 Plaintiffs had known of the smctual intention of Defendant RGOKS,
95 Plaintiffs would rot have taken suck action.
26 68. TDefendant RCOKS failed to ablde by his promise and on
o or about December, 1986, breached the consultation agreement by
5o acts  detrimenizl to  the growth, reputation, Success, and
&7
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progperity of the Priuma  Center. In or ahcut February, 1987,
Defendani. falled to report for work et tne CLenter at 8l1l. But
Tor the  Ybrazach of the consultation agreement by Defendant,
Plaintiffs would have continuel Lo perform vhelr duties under ths
agreement,

63. ‘- a vyproximate result of Defendant's promise without
intent to jerform and the facts herein alleged, Pleintiffs were
induced to enter Intc the purchase contract =rnd consulting
agreement both of August 30, 1986, and expend a sum of money well
ir excess of $200,000.0C as consideration therefore, in addition
to sume of meney and hours of time in an atitempt to derive a
profit from the buciness £0ld to Plaintiffs by Lefendant, but has
recelved no profit or otler compensation therefrom, by reason of
which Flaintiffe have been damaged in a sum sccording to proof at
time of trial.

7%. Defendants have done, and are deing, the things herein
alleged with +the Intent of injuring or destroying Plaintiffs’
business ané goodwill s0 as to make it impoesible for Piaintiffs
to meet their obligations under the ypurchase contract of Auguet
30, 1986, and in so decing have acted maliciously and nppressively
towards Plain+iffs. Consequently, Pilaintiffs should recover, in
addition to actusl damages, dameges tc mak. an examy’e of and to
punish Defendant. The awount of zuch exemplery damages scught is
$1,000,0C0.0C.

ELEVEYTH CAUCE OF ACTION

(Damages based on Negligent Misrepresertation)

lzintiffe herety refer to the allegalions contained in

P PR T | ety o 3 N IR TP ey ey o8 e o =g 3 g
paragrapnz 1 througn 10, inclvsive, and raragravhs 13 through 16,

b
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Causse oF

inctusive, of

Secon? Cause of

of sald allegationg consained

fe. As a yproximate

£

misrepresentations and hi

KATALIN 5. GHANT TER BARKISSCFY

were induced to enter

1986, and expend sz

consideration therefore, in addition to sums

of timz in an atlempt to derive

to Plaintiff: by Deferdant,

compansaticn therefrom, by

damaged in =2

TWFLFTH CAULE

hereinabove,
therelin &5
egult of

the fao

i,

gur of money woil in excess

H
but has
reszean

sum according t¢ proof

fetion, and paragraph Z0

4 herein

and

of the
and 1y reference repeatg all
shough fuily eet fortih.
Defendants' negligent
alleged, Plaintiffs

JACJUES ¥. 7TER SSOFF

SARK
purchase contract of August 30,
of 3200,000.00 =as
of money snd hours
the busiregs sold
received no profit or other

of which Plairtiffs have been

~

at i

o
2]
]
o
)

OF ACTION

{Damages
7%
L

»

raragraphs 3 through %,

hereinabtove, and by reference

contained therein as though fvl]

T4. In or satbout Decenber,

present, Defendant
other prospective referral
that Plaintiffs KATALIN ©.

SAEKISECFF and

INC., were unreliable,

proffered services, inciuding surzery, for

include referring

irclusive,

xr

B

souree

VETERINARY REFERRA. SERVICE

for 8lander Fer Se)

- Pl2intiffs herebty refer to the allegations contairned in

of  the ¥irst

Cavse of A-ticu

said allegations

continuing until the

KOUKE  sirted to referring veterinarians and

in and  arcund Grange County,

GRANT TER SARKISSCFF, JACQUES F. TER

AN

>

TRAUMA CENTER,

urprofessional ar? unadble to perform “heir

ihelir customers. which
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Plaintiffs, Mr. Tenn;g Clave, and  soversl  otpep rersoue whoae
R .
hames are not known to Flaintjfos. :
AK ;
‘ 76. Tiese words were slendercus per re necaupe they tend to W

ingu-e Plairtiffs in their trede and  business ty lmputing to it
an inability +to rractice velerinary medicine, Lhe nature of 1ts

business.

77« As a resul+t of the above-descrited statements,

£
e
Plaintif<®s have beern damaged in their business streng*h, position
9
19 and reprutation within the velerinary conmunity, all to their
£

general damage in = pum zecording to proof at trial.

. 75+ The statenents hereinabove zllepsd were mpade by
12

Defendant with g desire 4o trpress  Plaintiffs, andg Defendants

have done, ané are doing, +the things herein alleged with the

14

1t intent of injuring o testroying Flaintifrsg bugirness angd
2

oodwill so as to pake It dmposeibie for Plaintiffs to meet their
16§ &

19 obligations under thre rurchase coniract of August 30, 1986, and

in  =o doing have soteg maliciously ang oppressively towards

Plaintiffe. Conseguently, Plaintiffs should recover, in addition

to actual damages, danages 1o make an example of and to pinish
1 Pefendant. The amount of such exemplary damages scught is
£1,000,000.00,

nsl WEEREYCGRE, Fleintiffs, ang each of thenm, Preys judgment

54 against Defendants, and easch of them, as follows:

o5 FIR3T, SECOND. TEIED, and FOURTE CAUSES OF ACTION

?6{ 1. A determination by the Court that said contract has
o } bean rescindegd and ordering restitution of the consideration

ogl Eiven by Plaintiffs, irn & sun to be determined according to proot

3
v
LA
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on

bt
Yok

at time of trial, with interept thareon at
the date of rescisclaong
P For censequential damages in & sun
eccording to proof at time of trial;
FIFTH CAUSE COF ACTION
5. For romyersatory damages in a8

according te proof at time of trial;

SIATH CAUSE CF ACTION

4. Por compensatory damages In & sun
according to proof at time of trial;
SEVENTH CAUEE CPF ACTION

¥nr conpensatory damages in &

accarcing to proeof at time of triszl;

Per damagzs in a  sun eccording

nution in value of Plaintiffgs!’

o
fudo
H
ot

7. Exempleary and punitive damages

£1,00C,000.00;

EIGHTH CAUZE OF ACTIOHN

a8. For compensatory damsges in 2 sun

according tc proof st time of trial;

Bu

goodwill and

he legal rate from

to te determined
m . pe determi.ed
ta be determined

m to be determined

to rroof based on the

rerutation;
in the sum of

1o we determined

G. Por damages in a sum according 1o proof based on the
iiminuvtion in value of Plalntiffs' goodwill and renutation;
tG.  Exemplary and ypunitive damuges in the sun  of
$1,000,000.0C;
NIKTH CAUBE CF ACTION
1. ¥or damages in a sum Lo be determined sccording to

of trial;

™Yy
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ped

o

12.

$1,000,000.0C;

For

1%,

- -
uX"!}‘g:J &

damuges in a

wor
4 >

oyt
(8 S5 83

TENTE

yanilbive

CAUBE

damages

CF ACTION

proof at tize of trialj;

14. ZEzeuplary

$1,000,000.00:

15. VYor

2roof at time

16. For

dimirution in

17. Exemplary

£1,000,000.00;

18.
{9. TFor
<G. Tor
Lre oer,
Dated: April
s

damages in .
of trial;
TWELFh

damages in a

value

Aitorneyts fees

and

runitive

S

damnages

FLEVENTY CAUSE OF ACTION

sum

OF ACTION

sun according

n

I3

in

to proof

[

1
e

sum of

to be determined according to

sum  of

to be determined according to

based on the

iffs' poodwiil and reputations

of FPlaint
and runitive demage
ALL CAUBES OF ACTION

costs of suit herein incurred;

auch

GLrar

3

2
re

CEAMEERLAIN and VIAU
a profeggicnal law corporation

-
4

the

in a sum according to proctf;

sum of

and further relief as the Court may deem




	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27

