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IN THE COURT OF COMMON PLEAS
FRANKLIN COUNTY, OHIO

REJECT ILB. 545 COMMITTEE
137 East State Street
Columbus, Ohio 43215,

A

Plaintif, CASE NO.

VS. JUDGE —~
ARNO POLITICAL CONSULTANTS, INC.
3235 Sunrise Boulevard, Suite One : =y T -
Rancho Cordova, California 95742, : el
=L .
Defendant, o D
COMPLAINT o= =
< :
Plaintiff Reject H.B. 5435 Committee hereby states {r its Complaint againstjj)efér-rdani =

Arno Political Consultants, Inc. as follows:

NATURE OF TITE ACTION, PARTIES, JURISDICTION AND VENUE

1. This is a civil action for damages for breach of contract, negligence, indemnity and

restitution. Plaintiff also asserts a claiat for attachment under Chapter 2715, Ohio Revised Code.

The claims asserted hercin arise out of a written agreement between the parties whereby Plaintiff

engaged Defendant to cifeulate petitions for signature for a statewide referendum in Ohio. (Sce
Exhibit A attached).

2. Plainuit Reject H.B. 545 Commitice (hereinafler “Plaintiff” or the “Committee™) is

an Ohio non-prolit corporation registered as a ballot issue committee under Chapter 3517, Ohio
Revised Code. Plaintiff Committee maintains offices at 137 East State Street, Columbus, Ohio
43215.

3. Upon information and belief, Defendant Arno Political Consullants, Inc.

(hercinafter “Defendant” or “APC™) is a California corporation engaged in the business of
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circulating petitions for signature in the state of Ohio and other states. Defendant maintains
offices at 3235 Sunrise Boulevard, Suite One, Rancho Cordova, California 95742.

4. This Court has subject matter jurisdiction pursuant to the Court’s general
jurisdiction under Chapters 2305 and 2713, Ohio Revised Code.

s. The Court has personal jurisdiction over Defendant APC pursuant to R.C.
§ 2307.382 since the claims asserted herein arise from Defendant’s transaction of business in this
state and from a contract to provide services in this state.

6. Venue is proper in this judicial district pursuant to Ohio Civil Rule 3(BX(3), (6), (7)
and (1 2)..

FACTS COMMON TO ALL CLAIMS

7. On May 20, 2008, the Ohio General Assembly passed H.B. 545, which makes
changes to certain consumer lending laws in Ohio. H.B. 545 was signed by the Governor on
June 2, 2008.

8. Article II, Section 1 of the Ohio Constitution reserves the right of referendum to the
people and establishes the requircments for a statewide referendum, including the requisite
number of signatures and time requirements for filing a referendum petition.

9. On or about July 24, 2008, Plaintiff Committee cntered into a wrilten agreement
with Defendant APC to engage APC to obtain signatures for a statewide referendum on H.B. 545
at the November, 2008 general election in accordance with the provisions of Articie I1, Section 1
of the Ohio Constitution. A true and correct copy of the July 24, 2008 written agreement
(hercinalter the “Agreement™) is attached as Exhibit A.

10.  Effective March 31, 2005, R.C. § 3501.381(A) requires that any person who will

receive compensation, or will compensate another person, for supervising, managing, or
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otherwise organizing any cffort to obtain signatures for a statewide referendum petition shall file
a statement with the Office of the Sceretary of State before any signatures arc obtained or before
the person is engaged, whichever occurs later. R.C. § 3501.381(A)(1) and (2) expressly
provides:

(AX1) Any person who will receive compensation for supervising, managing, or
otherwise organizing any effort to obtain signatures for a declaration of
candidacy, nominating petition, or declaration of intent to be a write-in candidate
for a person secking to become a statewide candidate or for a statewide initiative
petition or a statewide referendum petition shall file a statement to that effect with
the office of the secretary of state before any signatures arc obtained for the
petition or before the person is engaged to supervise, manage, or otherwise
organize the effort to obtain signatures for the petition, whichever is later.

(2) Any person who will compensate a person for supervising, managing, or

otherwise organizing any effort to obtain signatures for a declaration of

candidacy, nominating petition, or declaration of intent to be a write-in candjdate

for a person secking to become a statewide candidate or for a statewide initiative

or a statewide rcferendum petition shall file a statement to that cffect with the

office of the secretary of state before any signatures are obtained for the petition

or before the person engages a person 1o supervise, manage, or otherwise organize

the effort to obtain signatures for the petition, whichever is later.

1. R.C. §3501.381(B) further provides that the Sccretary of State shall prescribe the
form and content of the statements required under R.C. § 3501.381{A). The Secretary of State
has prescribed such a form, known as a “Form 15,” which is available on the Sceretary of State’s
website and other publicly available sources.

12, R.C. § 3501.381(C) provides that whoever violates R.C. § 3501.381(A) is guilty of
a misdemeanor and that the petition for which a person was compensated for supervising,
managing or otherwise organizing the effort to obtain signatures shall be deemed invalid. R.C.
§ 3501.381(C) expressly provides:

(C) Whoever violates division (A) of this section is guilty of a misdemeanor of
the first degree, and the petition for which a person was compensated for
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supervising, managing, or otherwise organizing the effort to obtain signatures
shall be deemed invalid.

13, Pursuant to Article 3, Scction 3.01(a) of the Agreement, Defendant APC agreed 1o
comply with Title 35, Ohio Revised Code, including specifically the requirement under R.C.
§ 3501.381(A) to file the required Form 15 statcments. Section 3.01(c) of the Agreement
expressly provides:

(c) APC agrees to comply with Chapter 35 of the Ohio Revised Code as it applics

to the solicitation of signatures for a referendum campaign, the qualifications of

circulators, and all other specific requirements applicable to APC, and to said

circulators, such as the preparation and submission of Form 15 for the Ohio

Secretary of State’s office and will complete criminal background checks for

circulators prior to hiring. At the Comumittee’s request, APC shall promptly

provide documentation of such compliance.

14. Pursuant to Article 3, Section 3.01(a) of the Agreement, Defendant APC agreed to
gather a minimum of 100,000 signatures statewide with a minimum of 50,000 signatures
gatbered 1n specified counties and 50,000 signaturcs gathered in Cuyahoga, Franklin, amilton
and Montgomery countics.

15, Pursuant to Artjcle 3, Section 3.01(b) of the Agreement, Defendant APC agreed to
the following guarantee:

(b} APC guarantces that it will obtain adequate signatures during the original

solicitation period, and any subsequent grace period to meet the minimum goals

of valid signatures from qualified electors in at least 15 of the above counties.

16.  Pursuant to Arlicle 4, Section 4.01 of the Agreement, Plaintilf Committce agreed to
pay Defendant APC the sum of $4.50 per signaturc collected by APC in the 30 Ohio counties
speciflied and $4.00 per signature collected in Franklin, Cuyahoga, Montgomery and/or Hamilton

countics.  Section 4.01(b) of the Agreement further addressed a payment schedule, which

included an advance payment of $75,000 and subsequent payments. In addition, Scction 4.01(d)
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of the Agrecment provided for an additional bonus. Finally, Section 4.03 of the Agreement also
required Plaintiff Committee to reimburse APC for up to $25,000 in travel expenses.
17. To date, Plaintiff Committee has paid Defendant APC the sum of $43 8,737 1n fecs,
advances, scheduled payments and travel expenses pursuant to the provisions of the Agreement.
18. Pursuant to Article 5, Section 5.04 of the Agreement, Defendant APC agreed to
indemnify Plaintiff Committee. Section 5.04 of the Agreement expressly provides:

Lach party agrees to indemnify and hold harmless the other party from and
against all claims, causes of action, liabilities, damages, losses, and cxpenses,
including reasonable attorney’s fees and costs (collectively, “Losses™), that the
aggrieved party may incur as a result of the other party’s negligence, misconduct,
or material breach of the Agrecment.

19. Finally, pursuant to Article 6, Section 6.01, Defendant APC agreed to the following

additional guarantce:

Although APC makes no guaranty or warranty or representation ar agreement of
any kind whatsoever as to whether it will obtain sufficient number of signatures to
ensure that the referendum will qualify for the November, 2008 ballot, APC does
hereby guarantee that a minimum of 65% of the signatures gathered by APC will
be valid signatures of Ohio registered voters. Should verification indicate a
percentage of valid signatures which is less than 65%, APC will, at APC’s
expense and at Cominitiee’s choice, either: (i) reimburse Committee at the rate of
the average amount paid to APC over the course of this Agreement per deficient
signature where deficient signaturcs are calculated as follows: multiply the
number of signatures gathered by 65%, divide the resulting product by the
verification validity rate, subtract the number of signatures gathered from the
resulting quotient; or, (ii) provided time exists to meet the necessary deadlines for
qualification during the available grace period(s) to provide sufficicnt valid
signaturcs as specificd in this Agreement, at no cost to the Committee to make up
the deficiency.

20. At various dates prior to September 8, 2008, Plaintiff Committec filed referendum
petitions with the Ohio Secretary of State, including referendum petitions circulated by

Defendant APC for signature.
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21, On or about September 8, 2008, the Ohio Secretary of State received a protest
asscrting that Defendant APC failed to submit the required Form 15 statements for petitions
circulated by Defendant, or on behalf of Defendant, as required by R.C. § 3501.381(C) and that
such petitions should be invalidated.

22, Following a hearing, the Ohio Secrelary of State issued her Decision Adopting The

Report And Recommendation Of The Hearing Examiner in In The Matter Of Protest Against

Referendum Petition Regarding H.B. 545 on September 23, 2008. A true and correct copy of the

Decision 1s attached as Exhibit B. In that Decision, the Secretary of State adopted the
Examiner’s Report and invalidated the petitions circulated by Defendant APC for violation of
R.C.§ 3501.381(A).

23. In her Decision, the Secretary of State invalidated approximately 13,000 signatures
duc to Defendant’s failure to file the Form 15 statements as required by R.C. § 3501.381(A).
Morcover, Plaintiff Committee lost an additional 85,000 raw signatures which had been collected
by, or on behalf of, Defendant APC but had not yet been filed with the Secretary of State by the
time the protest was adjudicated.

24, As a consequence of Defendant’s failure to file the Form 15 statements, Plaintiff
Committee incurred significant expense in responding to the protest and in obtaining
rcplacement petition signatures for the statewide refercndum.

FIRST CLAIM FOR RELIEF
{Breach Of Contract)

25.  Plaintiff Committce incorporates by reference herein each and every allegation
above.
26. Defendant APC breached the terms and conditions of the Agreement in the

following respects:
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Defendant breached Article 3, Section 3.01(c) of the Agrecement by failing to
comply with Title 35 of the Ohio Reviscd Code, including specifically the
requirement of R.C. § 3501.381(A) to file the required Form 15 statements;

b} Defendant breached Article 3, Secction 3.01(a) and (b) by failing to obtain the

d)

27.

28.

minimum required number of signatures for the statewide referendum:

Defendant breached Article 5, Section 5.04 of the Agreement by failing to
indemnify Plaintiff, and hold Plaintiff’ harmless, from and against all liabilitics,
damages, losses and cxpenses, including reasonable attorncys’ fees and costs, that
Plaintiff has incwred as a result of Defendant’s negligence, misconduct, or
material breach of the Agreement in failing to comply with R.C. § 3501 381(A),
and '

Defendant breached Article 6, Scction 6.01 by failing to gather the minimun
qualified and valid signatures for the statewide referendum.

Plaintiff Committee has performed its obligations under the Agreement.

As a direct and proximate result of Defendant’s breaches of contract, Plaintiff has

incurred the following damages:

a)

Plaintiff has paid Defendant the total sum of $438,737 in fees, advances,
scheduled payments and travel expenses for which no benefit pertains due to the
invalidation of the pctitions as a result of Defendant’s failure to comply with R.C.
$ 3501.381(A);

b) Plaintiff has incurred attorneys’ fees and costs in responding to the protest filed

29.

with the Sccretary of State resulting in the invalidation of the petitions for
Defendant’s violation of R.C. § 3501.381(A); and

Plaintiff has incurred other losses and expenses as a result of Defendant’s failure
to comply with R.C. § 3501.381(A) to obtain replacement petition signatures for

the statewide referendum.

Defendant APC is liable to Plaintilf Committee in a total amount cxceeding

$25,000 as described above and which shall be determined with specificity at trial in this action.

30.

SECOND CLAIM FOR RELIEF
(Negligence)

Plaintiff incorporates by reference herein each and every allegation above.
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51. Defendant APC owed Plaintiff a duty of due care in the performance of the services

under the Agreement,

32. Pursuant to Article 5, Section 5.04 of the Agreement, Defendant APC expressly
agreed to indemnify and hold Plaintiff harmless from all liabilities, damages, losses and
expensces, including attorneys’ fees and costs, that Plaintiff may incur as a result of Defendant’s
negligence, misconduct or material breach of the Agreement.

33.  Defendant APC breached this duty of due care by failing to comply with Title 35 of
the Ohio Revised Code, including speeifically the requirement of R.C. § 3501.381(A) to file the
required Form 13 statements.

34. As adirect and proximate result of Defendant’s breach of its dutv of due care and
ncgligence, Plaintiff has incurred the following damages:

a) Plaintiff has paid Defendant the total sum of $438,737 in fecs, advances,
scheduled payments and travel expenses for which no benefit pertains due 10 the
invalidation of the petitions as a result of Defendant’s failure to comply with R.C.
§ 3501.381(A);

b) Plainuff has incurred attorneys’ fees and costs in responding to the protest filed
with the Secretary of State resulting in the invalidation of the petitions for
Defendant’s violation of R.C. § 3501.381(A); and

¢) Plaintiff has incurred other losses and expenses as a result of Defendant’s failure
to comply with R.C. § 3501.381(A) to obtain replacement petition signatures for
the statewide referendum,

35, Defendant APC is liable to Plaintiff Committee in a total amount exceeding

$25,000 is described above and which shall be determined with specificity at trial in this action.

THIRD CLAIM FOR RELIEF
(Indemnity)

36, Plaintiff incorporatcs by reference herein cach and every allegation above.
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37. Pursuant to Article 5, Scction 5.04 of the Agreement, Defendant AP expressly
agreed to indemnify Plaintiff Committee, and 1o hold Plaintiff harmless, from and against all
claims, liabilities, damages, losses and expenses, including reasonable attorneys” fees and costs
that Plaintiff may incur as a result of Defendant’s negligence, misconduct or material breach of
the Agreement.

38. Defendant was ncgligent, commitied misconduct and materially breached the
Agreement by failing to comply with the provisions of Title 35 of the Ohio Revised Code,
including specifically the requirement of R.C. §3501.381(A)} to file required From 15
statements.

39. As a dircet and proximate result of Defendant’s negligence, misconduet and
material breach of the Agreement, Plaintiff has incurred the {ollowing damages:

a) Plaintiff has paid Defendant the total sum of $438,737 in fees, advances,
scheduled payments and travel expenses for which no benefit pertains due to the

mvalidation of the petitions as a result of Defendant’s failure to comply with R.C.
§ 3501.381(A);

b) PlaintifT has incurred attorneys’ fees and costs in responding to the protest filed
with the Secrctary of State resulting in the invalidation of the petitions for
Defendant’s violation of R.C. § 3501.381(A); and

¢) Plaintuff has incurred other losses and cxpenses as a result of Defendant’s failure
to comply with R.C. § 3501.381(A) to obtain replacement petition signatures for
the statewide referendum.

40.  Dcfendant APC is liable to Plaintiff Committee in a total amount exceceding

$25,000 as described above and which shall be determined with specificity at trial in this action.

FOURTH CLAIM FOR RELIEF
(Restitution)

41.  Plaintiff incorporates by reference herein each and every allegation above.
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42, To date, Plaintiff Committee has paid Defendant APC the sum of $438,737 in fees,
advances, scheduled payments and travel expenses pursuant to the provisions of the Agreement.

43.  Due to Defendant’s negligence, misconduct and material breach of the Agreement,
all petitions circulated by Defendant, or on Defendant’s behalf, were invalid for failure to file the
required Form 15 statements under R.C. § 3501.381(C).

44, Plaintiff has received no benefit under the Agrecement due to Plainti{lf’s negligence,
misconduct and material breach of agreement.

45, Under the circumstances, Defendant has been unjustly enriched by its receipt and
retention of payments under the contract but for which no benefit was bestowed upon Plaintiff.
Plaintiff is entitied to restitution of all sums paid to Defendant in the total amount of $438,737.

FIFTH CLAIM FOR RELIEF
(Attachment)

46. Plaintiff incorporates by reference herein each and every allegation above.

47.  Chapter 2715, Ohio Revised Code provides for the remedy of attachment.

48. R.C. § 2715.01(A) provides that an attachment against property, other than personal
earnings, of a defendant may be had in a civil action for the recovery of money, at or after its
commencement, upon any one of several specified grounds. Pursuant to R.C. § 2715.01(B), an
attachment may be granted on the ground that Defendant is a foreign corporation or not a
resident of this state on a claim for debt or demand arising upon contract. Under proper
circumstances, the Court may issue an order of attachment before entry of judgment and without
notice or hearing. See e.g., R.C. § 2715.01(D); R.C. § 2715.042; R.C. § 2715.045.

49. Upon information and belief, Defendant APC is a California corporation, maintains

no agent for service of process in Chio and maintains no offices in Ohio.
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50. Plaintiff is entitled to an order of attachment under Chapter 2715, Ohio Revised

Codc because Plaintiff asserts this civil action for the recovery of money and Defendant is a

foreign corporation and is not a resident of this state.

WHEREFORE, Plaintiff Committee hereby demands the following relief.

1. Onthe First, Sccond and Third Claims for Relief, judgment in favor of Plaintiff and

against Defendant APC and an award of damages in an amount exceeding $25,000 and which

shall be determined with specificity at trial in this action;

2. On the Fourth Claim for Relief, judgment in favor of Plaintiff and against

Defendant APC and an award of damages in the amount of $438,737;

3. On the Fifth Claim for Relicf, an order of attachment pursuant to Chapter 2715,

Ohio Revised Code;

4. Onall claims asserted, an award to Plainti{f of its costs, attorneys’ fees and interest;

and

5. Such other relief, at law or in cquity, to which Plamnti{f may be entitled.

Respectfully submitted,

William M. Todd (0023061)

Orla E. Collier, ITI (0014317)

C. David Paragas (0043908)

BENESCH, FRIEDLANDER, COPLAN
& ARONOFF, LLP

41 South IMigh Street, Suite 2600

Columbus, Ohio 43215

Telephone: (614) 223-9300

Fax: (614) 223-933

Attorneys for Plaintiff
Reject F1.B. 345 Commiliee
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