IN'THE CIRCUIT COURT OF KANAWHA COUNTY, WEST VIRGINIA™ 54,

DORAN H, FRANE, ili. and HIDDEN TRAILS

M@TC}RSPORTS AND RENTALS LLG,

a West Virgiriia Ilmrted liability company, and

HEDDEN TRAILS T TOR ORTS, LLC,

a West Virgiia limited | liability company,
F’lamtlffs

company, arid BLAK
a'West. Virginia n_rmt

VERIFIED COMPLAINT
NOW COME plaintifts, Dorar H. Frame, 1l and Hidden Trails Motorsports -ahd
Rentals, LLG, a West Virginia limited liability corporation, and for their Complaini, sfate
as follows:
PARTIES
1. At all times relevant herdin, plaintiff Deran H. Frame, 1l {*Frame”) was a
resident of-Charleston, Kanawha Coun{y, West Virginia.
2, At all times relevant herein, plaintiff Hidden Trails Motorsports: .and
Rentals, LLC ("HTMR"), was a West Virginia limited liability company, with its principal
place of business at Post Office Box 3426, Charieston, Kanawha County, West Virginia

25334,




3, At all times relevant herein, “plaintiff Hidden Traifs Motorsports, LEC
(HTM"), was a Wast Virginia limited liability company, with its piincipal place of
business at Post Office Box 3426, Charlgston, Kanawha County, West Virginia 25334
(HTMR and HTM. hereaftar coligetively “New Hidden Trailg?), |

4. /-\t all imes relevant herein, defendant Efic Holcomb {“Holcomty)y was a
resident of Belle, Kanawha Cou nty; West Virgiria.

5. A all imes relevant harein, ,'di%fe_mdafr!iff Hjaaéﬁ Trads Fi_'ezj]jeia“jﬁ'éﬁat-
Vehicles; Motoreycles' & “Itailets, LLG, (“HTRVMTY wag a hmned Tiability company

ofganized under tire laws of the State of West Virginia, with its pringipal place: of

business &t 8014 East DuPont Avenue, Bells, West Vitginia. 26015,  Defendarit

Helgomb is, upen information and belicf, the sole member, mishdder and controlier f
HTR, and it is lable for all his conduct @s stated herein under the dostrine of
“respondeatsuperior”

6. At all imes relévant herein, defendant Hidden Trails Powersports and

Rentals, LLC ("HTP”) was a limited liability ‘corrpany organized under the laws of the

Stateof West Virgiria, with ifs principal place of busingss 4t 8014 East DuPorit:Avenue,

Belle; West Virginia 25015, Defendant Holcomb is, upon information and belief, the sole
membér, manager and contraller of HTM, and it is fiable for alf his conduct as: stated
herein under the doctrine of “respondeat superior”

7. At all times relevant herein, defendant Blake Properties, LL.C (“Bidke"),
was a West Virginia limited liability company organized under the laws of the State of

West Virginia, with its principal place of business as 1 Riverview Drive, Pratt, West

Virginia 25162, Defendant Holcomb s, upon information and belief, the sole member,



manager and controller of Blake Praperties, and it is iable for all his eonduct as stated

herein-under thé doctrine of "‘:rés‘ptjng’ea,f:.;supéﬁ"‘é:r;""'

8. Venue is appropriate in this: Gourt pursudnt to W.Va. Code §57-1-1
beeause the defendants are all ‘r;aj's_’,iifdan;ié; of Kénawha County, Wast Virginia,, and the

claiffis bfought herein ate based Upon terflous actions:and breaches of contract which

oecurred in K;a'ﬁéwhﬂ“@ﬁu‘ﬂ%}f—; West Vir__g:i'friia-.:

BACKGROUND
9. In the fdll of 2012, defe,nﬂ-a’ﬁtHgic_gr_:nb, appioached plaintiff Frame with 4

proposal to sell Frame his-equity ownership in HTP and HTRYMT (hereafter collgetively
"Old Hidden Trails®) an all-terrain vehlcle retailer and service provider situated in
Shrewsbury, Kanawha Colinty, West Virginja,

10.  The parties ertered inte negotiations, and on or Abos Ut December 5, 2012,
defendant Holeomb, acting in Kis Capagity as the owrier, controlier, and agent :‘Of*:@]d
Hidden Trails and Biake, caused Eranc 1o be provided with certain financial information
regarding Old Hidden Trails, in¢luding a Consolidated Incoma. Statement putpdrting to
reflect revenues from January 1,2011, fhrough December 31 , 2011, a Balance Sheet
dated October 31, 2012, and g "P&A Inventory Detall” & of November 30, 2012, which

purported to individually list and value 4l parts and accessories owned by Old Hidden

Trails as of that day.



]

11, Bupth ﬁ.t'hf,e aforesaid Balance Sheét and P&A Inventory Detail réprésented
that the value of thé aforesaid parts and accessory. inventary dwned by ©ld Hiddeh
Tra{ls was valued at a'total of Five Hundred Five Thousand Fourteen Dollarg and Thirty-
Nzne Gents (3505, 014.39), The Corisolidated income Staterient further stated and
feépréserited that iy 2011, Old Hidden Tralls had 1otal parts and ‘aceessories sales
revenues of Foii hundred Elfte:’éti: Thousand One Fundrsd Twenty-Nine Doliars arig

(41

Eotty Cents,_ [29. 40) and tolal service feévenites of LCighty-Orie Thousand Three

Hundred :Nmety Four Dolleirs dand T}'zlrteen Cents($81,394.13),

12. ln re!nance Hpoa the dforesaid: mformation provided by defendan’cs “plaintiff
Frame entered into 4 Buy-Sell. Agreerment dated December B, 3201:’2:---'("-Buy:Sfe'l'[“)’ With
Holeomb asting Individually ‘and. 4% “one hurdred percant (100%) owner” of the Old
Hlddeﬁ Trails, aﬂd of thelr behalf, The Buy:-Sell was drafted by Holcomb and/or Hig paid
consultants. Contemporanesusly therewith plaintiff made a. “‘good faith" payimant toward
the agreed purchase price in the amountof Twe nty Thousand Dollars:($20,000.00)

48, ‘Pursuant fo paragraph 1 of the aforesaid Buy-Selr Agreement, plaimtiff

Frame agreed {0 pay ahv aggregate amolint of Five: Hundred Fitears Thousand Deflars

($515,000.00), which value was Substantially predicated upon the value. of inventory as
stated represented by the decuments provided to plaintift Frame by the defendants, as
-aforesaidf.‘

4. The Buy-Sell Agreement at paragraph 3, further provides that “following
the consummation of the buy-sell agreement,” that the businesses operated by Oid
Hidden Trails, reformed under new ownership entities, would continue to lease the

premises “where [Old Hidden Trails] operations” are currently located and execute new



iieas:e agreemerits. with,‘te,rms-. included on a Schedule & The premises where.-Qld
Hidden Trails was then located consisted of two buildings situated in Shrewsbury, West
Virginta, of which each of which is owned by defendant Blake.

18, Schedule C to the Buy-Sell provides; in relevant patt, that the “parties
herete Will ehter info a new lsase agreement for d period of elght years beginning
Janwary 1, 2013, for tHe sum of Elght Thousand Dollars per month due on the first
m@nth THis. rental amount wes regotiated and agreed to: by plaintiif inreliafizs upon
the: aforesaid finangial infsrmation provided 1o plaintiff Frame by defendants,. as
afergsald including the aforesaid | nveitory valuation and serwce revenue figares.

16 In paragraph 4-of the Buy-Sell, It was further agreed that plaintifts would
“agree to. emiploy” defendant Holoomb for g period of twelve (12) months, arid that
_H‘@@@fﬁ;b:w_oqfﬁ remiain so; employed for at least twelve months. 16 asgsist during the
transition péatiod,

17. I pavagraph 10, the Buy=Sell Agreement further provides that Holcomb
will éxecute a non-compete agreement at thie time of elosing for 4 petiod’ of not less
than elght (8) years, unless sooner terminated by the “termination of the lease
agreement discussed in Schedule G.

18. On January 1, 2018, in order to flfill his obligations urider the Buy-Sell
Agreement; plaintiff Frame established New Hidden Trails as the entities acquiring Old
Hiddén Trails in orderto fulfill obligations underiaken in the Buy-Sell.

19.  Infulfilment of his aforesaid obligations under the Buy-Sell, plaintiff Frame
also caused piaintiff HTMR to enter into two separate lease agreements drafted by

Holcomb and/or his consultants, each dated December 31, 2012, leasing the location



premises their housing the Old Hidden Trails operations from defendant Blake for a
term of eight years (8):at a total rental rate of Eight Thousand Dollars ($8,000.00) per
month dug on the first of each month. These leages were entered into in reliahce the
aforesaid financial infsrmation provided by defendant includ ing the. inventory valuations
and-other statements nade fo plaintiff Frania by defendants all as aforesaid.

20.  Following the execution of the Huy-Sell in Decenber 2012, defendant
Holcomb anid his paid consultants prepatéd and submitied cradit applications on behalf
of New Hidden Tralls t6 Old Hiddén Trails® product line suppliers: and.manufagturers on
behalf of plaiktift, in accordance with paragraph five: (8) of the Buy=Sell,

21 In early January -of 2018, defendant Moloomb represented to plaintiff
Frame that he had performed a ‘hand .counfed “hard inventory” at the end of calerdsr
year 2012, which he further represented that the resilts of the aforesaid “hard
tnventory” confirmed a Total vaiug of the pefis and acgés.Ser i-n‘ﬁ'ehtoty“ovﬁned by Old
Hidderi Trails on Deceniber 81 , 2012, which was “well ever$505,000,00.7

22.  On March 4,.2013, the parties executet two additional agreements related
to'the Buy-Sell Agreement entitied “Bill of Sale” and “Covenant Not to Compete,” bolh of
which were drafted by defendant - Holsorib andfor his hired consultants.
Contemporaneots thetewith, plaintift paid the balance of the purchase price of Five
Hundred Fifteen Thousand Dollars j(-$-515,000.00) due under the Buy-Sell.

| 23.  The Bill of Sale, which was drafted by defendarits and their paid
consultants provides, in relevant part, that in consideration of the payment of the sum of
Five Hundred and Fifteen Thousand Dollars ($515,000.00), defendants “do hereby seli

and transfer” to plaintiff New Hidden Trails, the various described personal property



located in the County of Kanawha, State of West Virginia, listed in attachments A and B

Attachment A is the -aforémehfjione'd inventory list dated Decembet 1, 201 2, i which:

defendants stated that the total inventory being sold was valued at-Five Hundred Fivie:

Theusand Fourteen Dollars and Thirty-Nine Cerits ($505;014,89), Accoidingly, the: Bili
of Sale repeats the statements. and representations regarding the valge of Ol Hidesr
Traits, inventory whish defetidants made in Decerbor 2012,

24, In the Body of the Bl of Sale, defendants furthe expressly warrant that

they are “the Jawiul owner in every respect of all thé described property, and that the
property is free and clear of all liens™ They further-agree 10 "warrant .and defend the:

iitle to tie deseribe propetty 16 the buyer:”

25, Thecovenant not to compete provides, In relevant part:

3; Agresment Not To Compete.

and agree that for a pariod of eight years (8) afler the date of this
Agreement they will nat, without the: prior wirltien consent «
Purchaser, directly or indirsctly Compets with Purchaser iy
territory comprised of Two Hundred (200} air miles of 3014 DuPong
Avenue, Belle, Kanawha Gounty, West Virginia, (the "Terfitory’)
whethef: | |
(a) For themselves:

(b)As a consultant, owner, shareholder, director; officer,
member, partner, manager, supervisor, employeé of a
Compéting Business;

(c) As an independent contractor for a Competing Busitiess
or afl or.any part of any Comipeting Business; or

(d) Be .associgted in any capacity with any Competing

Business.

The Seller, Shareholder and Shareholder's Spouse covenarit

4, Agreement Not To Solicit Customers.

The Member and Seller covenant and agree that for a period
of Eight (8} years following the date of this Agreement they will not,
without the prior written consent of the Purchaser, either directly or
indirectly on their own behalf or on the behalf of othars:



(a) solicit, service, divert, or appropriate 1 any Competing
Business:

(b) atterpt to solicit, diveit, or approptiate to or for any
Competing Busmess or

{e) agree to provide, acoep’r an offer 1o prowde ar prowde:
sewices which are the .same orare e 4l
as thé services constztutlng {he Businest
pergonis or entilies who are: hew
(8) years preceding the date of this ;
were solicited t6. be byt were niot:actg
years preceding the date of thlsjAgreemen cliste
the Busmess of Seller,

26, At the time they were made by the defendaits, the statements and
fepresentations made orally by defendant Holeowib: snd gontained in the aforesaid
March of 2013, that Oid. Hidden Trails’ inventary Had a value of Five Hiiridred Five:
Thousand Fourtesn Dollars and Thirty-Nine GC&rits %(f$?5{}5i,40§1 4.39) wisre rmaterally false,
and known to be materially false bythe defendants.,

27, From January 21, 2013, through May, 2018, defsndant Holcorb Worked
at New Hidden Trails, marnaging its operations i'r}cl‘udi.ng'managém"e'nt of its: Inventory
and inveniory tracking system, During this time he ook steps 1o actwely conceal ihe
matedal mistepresentations that had been mdde both ofally and on the go¢uUmerits
dated December 1, 2012, and repeated in Mareh of 2018, allas aforesaid,

28.  In April 2013, New Hidden Trails switched dealer management software
systerms, which included a new inventary tracking system. Beginning on April 13" New
Hidden Trails attempted 1o perform a so-called hard inventory, Hand counting parts and
accessories, as they were moved from their previous location 1o a newly built out space
in defendant Blake's building. As the aforesaid “hard inventory” was performed plaintiffs

began to notice that many items listed on the December 5, 2012, P&A inventory were.



not part of the physical inventory purchased by New Hidden Trails and othars were
materially: different than representéd and valued thersin. Shortly thereafter, defepdant
Holcomb departed New Hidden Trails iri May of 2013.

29, In October of 2014, a hand counted inventory review was Tinally
completed by plaintiifs: which showed nventory valied at over Two. Hurdréd Thousand
Dollars ($200,000.00) less than represented. by deférdants as aforesaid. Fhis
discrepancy cannot beatcouinted for with frféga.rd to salles thatoccutted singe January 1,
2093, The results of ’rhe hand counted. inven Ty were wohfithed by a.second “hard
inventory” completed by New Hidden Trails i Dééember of 2014. |

30.  The hard inventoly fisther revealed that miany items:listed onthe inventory
sheet provided'in December of 207 2, and repeated in Mareh of 2018, wers not swned
By arid did hcﬁf exist I the iriventory of old Hidden Traits at that time, It was only
following this hard inventory i 2014, that plalntitfs were rgasonably able to determine
that they had been defrauided and that fhe: scope: of the misrepresentations that Had
been made to them in arid the négotiations leading up toithé Buy-Sell Agresment.

31, Plainfiff has further becomis aware, through conversations with individuals
who worked for Old Hidden Trails, that the arviee deparltment revenues listed on the
censolidated statements pravided. by defendants’in December of 2012 were si'gniﬂbah'tly'

inflated as well,

COUNT | - FRAUD AND MISREPRESENTATION AGAINST ALL
DEFENDANTS




32, Plaintiffs restate and ‘incorporate each and every allegation dontained
herein in paragraphs 1 threughi 31,

83. THe infermation provided plaintifis, both orally and in the finaneial

statements, all ay a‘?b‘réé‘é{'i'd including the staterments regarding the valuation of the

parts and Servz,ce operatzons alt -as aferesazd constituted  intentional mj'a"f_e'ﬁiiaf
mlsrepresentat[ons made by the deferidants to plaintiff known to be false:

34 . ,?Ps:al.nihff;s‘ ﬁé&s’s’_ﬁ"é?éblyi telied to their detrient upon the éf@[@gg{id miatetial:
niisrepressritations: in decudmgto enter into and: execute the Buy-Sell Agreement ari
the related leases and Bil of:Sals, and to make payments thereunder,

B85  Asatesulbof fhese fraudulent misrepresentations, plaintiffs have siiffersd
losses, damages 0 excess of Twa Hundred Thousand Dollars {$200,000.00), including

finaricial losses, for whieh the deferdants | iable jointly and severally.

36.  Plaintiffs restats and incerporate each and every "'a%'iég'a'tib‘ﬁ contained.,
herein in paragraphs 1hrough 85.

37. The .m-étt’e'rial misrepresentations contained in the financial’ statements
regarding the value of the inventory being sold of all as afoiesaid, constitute breaches of
the warranties given by defendants to plaintiffs in the March 4, 2013 Bill of Sale.

38.  As aresult of these breaches of warranty, plaintiffs have suffered financial
losses in excess of Two Hundred Thousand Dollars ($200,000.00) for which the all the

defendants are liable jointly and severally.

10



COUNT I} & NEGLIGENT MISREPRESENTATION AGAINST ALL
DEFENDANTS

89, Plaintiff§ restate and incorporate each and Bvéry allegation contained
bereln. it paragraphs 1 through 98,

40. ln thie alternative, defendant was negligent in making ‘the aforesaid

misreprasentdtions regarding révenues. from s pats and services operations in the

financial statements provided to PIINtiffs in December of 2012, &1l as aforesaid.
41, The afoiesaid mistepresentations Have caused finandial harm and
damage fo plaintiffs in exeess of Two HuRdred Thousand Dollars {$200,000:00) and for

which defendants are ifabie joiritly and severally,

COUNT IV - UNJUST ENRICHIIENT AGAINST ALL BEFENDANTS

42, Plaintiffs restate and incerporate ecach and evéry allegation contained

herein i paragraphs 4 through 41,

43.  Defendants HRave been unjustly  enriched by the frauduient

- misrepresentations and wrongful actiohs of defendants, all as dforesaid.

44 As a result thereof, plaintifis have suffered financidl damages in excess of
Two Hundred Thousani Dollars ($200,000.00) for which defendants are liabla Jjointly

and severally.

COUNT V - BREACH OF NONCOMPETE AGREEMENT AGAINST
DEFENDANT ERIC HOLCOMB

1A



45.  Plaintiffs restate and ingorporate each and every allegation contained
hereinin paragraphs 1 through 44.

48. In spite’ of the gentraectual obilgataons assumed by defendant Helcomb
under the covenant ot to coempete on ifformation and bieliet, since his: departure. from
HTP, on. information and betiet, defendant has engaged in activities that violate and
breach térms of said agreement, ineluding o wit soliciting customers, offeririg ATV
Tepair services out of his hifie, and cennected outbuildings; and manufacturing and
selimg ATV parts o individuals whio would @thervwse be tustorers of New Hidden
Trails. ‘

47.  As a resultof defendarits wrongful actions plaintiffs have suffered financial

damages and loss for whish deféndant Hofcormb is liable.

WHEREFORE, plaintifts: demand fudgment of and from deferidants, jolntly and
severally, fors

1) compensatory damages in an amourt to be determingd by the Court
sufficient to compensate plaintiffs for their dafmages.as aforesaid;

2) punitive damages in an amourit {0 be detérmined by the Court;

3) an order; ‘pursuant 1o the equitable powers enjoining enforcement of the

aforesaid Jeases, and canceliing and lerminating the same as procured by fraud and/or

re-forming the same 1o give credit/offset for which it has lost as a result of the actions of

the defendants of the aforesaid;

4) an order enjoining defendant Holcomb from further breaches of the

aforesaid Non-Campete Agreement:

12



'5) disgorgement of unjust monetary benefits enjoyed by défendants as &
result of their wrongful conduct; and
6)  interest from the date the damages ocourred, their costs of this acton,

statutory fees and penalties, and such othier relief as the Court-may deem just,

PLAINTIFFS DEMAND A THIAL BY JURY.

DORAN H. FRAME, I!’I==HiDDEN
TRAILS MOTORSPO S AND
‘RENTALS LLC, dnd HIDDEN TRAILS
-MOTORSPORTS LEG,

By Cotingel,

i 'ewxi@ Vi, PéRS!NGER [T
V Bar 1@’#”(6943) 7
Persmger & Persmger LC.
237 Capitol Street
Charleston, WV 25301
'(304) 346-9333 Phone
(304) 346-9337 Fax
hmpsOpersmqerlaw com




STATE OF WEST VIRGINIA,
COUNTY OF KANAWHA, to-wit:

VERIFIGATION

l; Doran H. Frame, 1], personally appeared bafore the undersugned attestmg ‘officer

duly qualified to administar Gaths, and after! Bing du-ly;swzarn dep@se'and state: 61 oath
that the information contained n. the: Weritied Comp!amf” was assembled at. my
direttion-and is believed to be traa and correst to ’fhe best of iy knowledde, irformation
and belief. Furiher, the word usage and: seriterce; structure may be that of the. attorney
assisting in the Ppreparation of the Comp!alnt and de not necessan%y purport to beimy
pretise language.

This @ day 6f April, 2015,

Taken, subscribed and sworn 16 béfore:me this :- __day 6f Aptil, ;

My commission eXpll'eS_I /7 /43‘21/’;1% L

ORFICIAL SEAL
) NotnryPubIIc, Blati bf Wosl Virgliln | : / i, 25 e
. PERSINGER JR B T S A, S "t B e et M S
_ West Forn Raarl NOTARY PUBLIC v/
Chgriqs’tpn, WV 25314
~_ Mycommidslon explres November 3, 2023
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