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KINSELLA WEITZMAN ISER KUMP LLP 
ALAN KOSSOFF (SBN 150932) 
   akossoff@kwikalaw.com 
NICHOLAS C. SOLTMAN (SBN 277418) 
   nsoltman@kwikalaw.com 
808 Wilshire Boulevard, 3rd Floor 
Santa Monica, California 90401 
Telephone: 310.566.9800 
Facsimile: 310.566.9850 
 
Attorneys for Plaintiff G&H 
DIVERSIFIED MANUFACTURING, LP 
 
 

UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA, SOUTHERN DIVISION 

 

G&H DIVERSIFIED 
MANUFACTURING LP, a Texas 
limited partnership 
 

Plaintiff, 
 

vs. 
 
REGREEN TECHNOLOGIES, INC. 
f/k/a Regreen International Solutions 
Inc., a California corporation; ALBERT 
AVEDIS MARDIKIAN, an individual; 
and DOES 1 through 10, inclusive, 
 

Defendants. 
 

 Case No. 8:21-cv-62 
 
COMPLAINT FOR:  
 
(1) BREACH OF CONTRACT 
 
(2) BREACH OF IMPLIED 
COVENANT OF GOOD FAITH 
AND FAIR DEALING 
 
(3) COMMON COUNTS; 
 
DEMAND FOR JURY TRIAL 
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INTRODUCTION 

 1) It is often said that no good deed goes unpunished. In the case of 

Plaintiff G&H Diversified Manufacturing, LP (“G&H”), that good deed was its trust 

in, and patience with, Defendant Regreen Technologies, Inc. (“Regreen”). This case 

arises out of Regreen’s repeated broken promises to pay G&H for work that 

Regreen requested—or, sometimes, pleaded with G&H to do—in breach of several 

contracts between the parties.  

 2) G&H was founded in 1958 as a small tool and die shop. In 1983, it was 

acquired by Janan and Ed Kash. Almost 40 years later, it remains a family-owned 

business, run by their two sons, Jimmy and Danny, in Houston. They have overseen 

G&H’s growth into a premier metal manufacturer of advanced products for 

companies in the oil & gas, architecture, technology, transportation, defense, and 

many other industries.  

 3) Regreen is a “green technology” firm founded by Defendant Albert 

Mardikian. Its main product is its so-called “total waste system,” which uses 

specialized technology to turn solid municipal waste into end products (pellets, fluff, 

or powder), which are odorless, nearly free of harmful viruses and bacteria, and low 

in emissions. The end product can be used as fertilized and/or animal feed (if 

organic), or a source of clean-burning fuel (if not).  

 4) As of late 2017, Regreen’s machines had always been built in Turkey. 

Increasingly, however, many of its (potential) customers were unwilling to purchase 

machines manufactured abroad. A consultant hired by Regreen identified G&H as 

an American manufacturer that could build its high precision and fully-certified 

machines. After several trips from Houston to Los Angeles (and vice versa) for the 

parties to conduct preliminary diligence, Danny and Jimmy Kash flew to Los 

Angeles to discuss the specifics of building a 15-ton unit. During those negotiations, 

Mardikian explained that it would be too suspicious to request the drawings from 
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Regreen’s Turkish manufacturer; instead, they would import the Turkish machine 

and G&H would reverse engineer it.  

 5) Eventually, the parties agreed that as part of an exclusive 

manufacturing relationship for the United States, G&H would purchase the Turkish 

machine for $1.6 million, reverse engineer it, and construct a master 3D drawing; 

when that was done, Regreen would repay the $1.6 million, plus G&H’s costs and a 

small profit margin; and Mardikian would execute a personal guaranty to secure the 

amount paid for the machine and the reverse engineering work to be done. This 

global agreement took the form of several contracts.  

 6) First, the parties entered into the May 15, 2018 Manufacturing 

Agreement (the “Manufacturing Agreement”), a true and correct copy of which is 

attached hereto as Exhibit A. Relevant here, G&H agreed to purchase one 15-ton 

Regreen System for $1.6 million (Ex. A ¶¶ 1, 8), to “dismantle the Machine, inspect 

and make measurements, and prepare a master 3-D model of the Machine” (id. ¶ 5), 

and then to “rebuild the Machine and stage it for pick-up by Regreen” (ibid.). 

Regreen, in turn, agreed to pay G&H (i) $1.6 million, (ii) “all costs G&H incurs in 

the process of disassembly[] and reassembly of the Machine and creating the master 

3-D model,” and (iii) “a profit margin of fifteen percent (15%) on the total costs 

incurred including the cost of the machine” (collectively, the “Phase 1 Payment”). 

(Id. ¶ 9.) “Upon the completion of Phase 1,” Regreen also granted G&H “the right, 

but not the obligation, to manufacture on an exclusive basis the first five (5) 

Redesigned Machines … to be ordered by Regreen,” which would be reflected in 

“purchase orders to G&H … as needed.” (Id. ¶ 11.) The parties called these 

Machines 1-5, and they were to be manufactured from the new drawings and 

improved designs created by G&H after reverse engineering Machine 0. Although 

the Manufacturing Agreement contains a force majeure clause, that clause does not 

address epidemics or pandemics, only “acts of God, acts of war, riot, fire, explosion, 

flood or sabotage.” (Id. ¶ 20.)  
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 7) Second, “to secure Regreen’s payment of the Phase 1 Payment,” 

Mardikian “personally guaranteed payment of the Phase 1 payment.” (Ex. A ¶ 9.) 

Mardikian’s May 14, 2018 Personal Guaranty, a true and correct copy of which is 

attached hereto as Exhibit B,1 obligates him personally in case Regreen “fail[ed] to 

… pay, when due, all sums due G&H according to the terms and conditions of the 

Manufacturing Agreement.” (Ex. B ¶ 1.) It also provides that it is not “necessary for 

G&H, in order to enforce the Guarantor’s obligations under this Guaranty, to first 

institute a lawsuit or other proceeding against Regreen or exhaust any or all of 

G&H’s remedies against Regreen.” (Id. ¶ 4.)  

 8) Third, the Phase 1 Payment was reflected in, and secured by, a note 

from Regreen to G&H, which was “attached to [the Manufacturing] Agreement.” 

(Ex. A ¶ 10.) The Convertible Note, a true and correct copy of which is attached 

hereto as Exhibit C,2 recited a principal amount of $1.6 million (Ex. C p. 1), and 

also provides for “interest from the date of” the Note (i.e., May 15, 2018) “on the 

unpaid principal balance at a rate equal to 6% per annum, computed on the basis of 

the actual number of days elapsed and a year of 365 days.” (Ibid.) As of the 

Maturity Date of December 10, 2019 (Ex. C ¶ 5)—which was the earliest date the 

“unpaid principal, together with any then unpaid and accrued interest and other 

amounts payable thereunder” were due (Ex. C p. 1)—Regreen had accrued interest 

of $150,180. Since that date, interest has continued to accrue on the unpaid 

principal. Not surprisingly, given the nature of the instrument, the Note lacks a force 

majeure clause.   

 
1 The Personal Guaranty was also attached as Exhibit A of the Manufacturing 

Agreement.   

2 The Convertible Note was also attached as Exhibit B of the Manufacturing 
Agreement.   

Case 8:21-cv-00062   Document 1   Filed 01/12/21   Page 4 of 46   Page ID #:4



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

 

30654-00002/719663  4 
COMPLAINT 

 

K
IN

S
E

L
L

A
 W

E
IT

Z
M

A
N

 I
S

E
R

 K
U

M
P
 L

L
P
 

8
0
8

 W
IL

S
H

IR
E

 B
O

U
L
E

V
A

R
D

, 
3

R
D

 F
L
O

O
R

 

S
A

N
T

A
 M

O
N

IC
A

, 
C

A
L
IF

O
R

N
IA

 9
0
4
0
1
 

T
E

L
  
3
1
0
.5

6
6
.9

8
0
0

  
• 

 F
A

X
 3

1
0
.5

6
6
.9

8
5
0

 

 9) The net effect of these interlocking agreements was that G&H was 

doubly protected. Not only was the Phase 1 Payment personally guaranteed by 

Mardikian, but G&H became (by virtue of the Note) debt holders, thereby placing it 

in a higher priority position in the event of a bankruptcy or receivership. For its part, 

Regreen was, or should have been, indifferent to the existence of the Note, because 

if it fulfilled its payment obligations under the Manufacturing Agreement, then the 

Note would become null and void.  

  10) As discussed in more detail below, G&H held up its end of the bargain. 

It paid the first installment of the $1.6 million purchase price ($500,000 (Ex. A ¶ 8)) 

on April 17, 2018, and the remainder on June 27, 2018. The containers with the 

submachines for the Turkish machine, which the parties referred to as “Machine 0,” 

arrived in multiple shipments in June 2018. G&H then set about reverse engineering 

Machine 0. Ultimately, it completed this process—as Regreen acknowledged, 

numerous times. But Regreen either did not have, or would not devote, the money to 

pay G&H. Indeed, it induced G&H to forestall this Action by embarking on Phase 2, 

entering into a separate agreement to order Machines 1, 2, and 3—evidently, in the 

hopes of using the proceeds from their “presales” to pay off its debt on Machine 0. 

But the “presales” either did not exist or did not pan out, and Regreen was always 

delinquent on its obligations, using post-dated checks, and pleading poverty months 

before any business could plausibly claim to have been affected by COVID-19. 

After over a year of stalling and excuses, Regreen and Mardikian have left G&H 

with no choice but to institute this Action.  

JURISDICTION AND VENUE 

11) This Court has diversity jurisdiction over the present action under 28 

U.S.C. § 1332(a)(1) because there is complete diversity between the plaintiff and the 

defendants.  

12) Venue is proper in this District under 28 U.S.C. §§ 1391(b) and 

1391(d) because all defendants reside in this District and are therefore residents of 
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California; because a substantial part of the events or omissions giving rise to the 

claim occurred therein; and because it is where the contracts at issue were entered 

into, where they were to be performed, and where their breaches occurred.3 In 

addition, two of the contracts at issue contain forum selection clauses specifying a 

court of competent jurisdiction in Orange County, California. (E.g., Guaranty ¶ 9; 

Manufacturing Agreement ¶ 24.)4 

THE PARTIES 

13) Plaintiff G&H Diversified Manufacturing (“G&H” or “Plaintiff”) is a 

limited partnership, incorporated and with its principal place of business in Houston, 

Texas. G&H’s general partner is a Texas resident, and its limited partners are 

another Texas resident and a limited liability corporation (LLC). The LLC’s two 

members are also residents of Texas.5  

 
3 See generally Ins. Co. of N. Am. v. Matson Terminals, Inc., 2014 WL 

10987407, at *3 (C.D. Cal. Apr. 10, 2014) (“In a contract action such as this one 
courts have looked to such factors as where the contract was negotiated or executed, 
where it was to be performed, and where the alleged breach occurred.”) (internal 
quotation omitted) (citing, e.g., Shropshire v. Fred Rappoport Co., 294 F. Supp. 2d 
1085, 1094 (N.D. Cal. 2003)). 

4 By contrast, the Convertible Note provides for jurisdiction and venue in “the 
state courts in Santa Clara County in the State of California (or in the event of 
exclusive federal jurisdiction, the courts of the Northern District of California) ….” 
(Ex. C ¶ 6(i).) “However, a court may refuse to enforce a forum-selection clause if 
there are conflicting forum-selection clauses at issue.” Primary Color Sys. Corp. v. 

Agfa Corp., 2017 WL 8220729, at *6 (C.D. Cal. July 13, 2017) (declining to 
“enforce[] both forum-selection clauses,” which would have required plaintiff to 
“litigate one of its claims in Belgium and three of its claims in New Jersey”); see, 

e.g., B & O Mfg., Inc. v. Home Depot U.S.A., Inc., 2007 WL 3232276, at *3 (N.D. 
Cal. Nov. 1, 2007) (finding that enforcing two forum-selection clauses requiring the 
parties to litigate claims in two different forums would be “unreasonable under the 
circumstances” because the claims would need to be divided and litigated).  

5 See Johnson v. Columbia Props. Anchorage LP, 437 F.3d 894, 899 (9th Cir. 
2006) (“Columbia is a limited partnership in which the two partners are limited 
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14) Defendant Regreen Technologies Inc. (“Regreen”) is a California 

corporation, with its principal place of business located in Orange County, 

California. It was previously known as Regreen International Solutions, Inc.  

15) Defendant Albert Mardikian, the Chief Executive Officer of Regreen, is 

a California resident whose domicile is in Orange County, California. He executed a 

personal guaranty of certain of Regreen’s debts at issue in this case.  

16) Plaintiff is currently unaware of the true names and capacities of 

defendants Does 1 through 10, inclusive, and therefore sues those defendants by 

fictitious names. Plaintiffs will seek to amend this complaint to allege the true 

names and capacities of Does 1 through 10, inclusive, when and if they are 

discovered. Plaintiff is informed and believes, and on that basis alleges, that Does 1 

through 10, inclusive, and each of them, participated in the wrongful acts alleged 

herein, and are liable for those acts. Plaintiff is informed and believes, and on that 

basis alleges, that Does 1 through 10, inclusive, knew and participated in one or 

more of the specific acts committed by Regreen and Mardikian, and counseled 

Regreen, Mardikian, and the other Doe defendants in perpetrating those wrongful 

acts, and/or aided and counseled Regreen, Mardikian, and the other Doe defendants 

in concealing those acts from Plaintiff, as alleged more fully herein. 

17) Plaintiff is informed and believes, and on that basis alleges, that in 

doing the acts alleged herein, Regreen was the alter ego of Mardikian, and acted 

with Mardikian’s knowledge, consent, and approval. As such, Mardikian is 

responsible for the liabilities of Regreen (not just under the Personal Guaranty), as 

alleged herein.  

 
liability companies, or LLCs. Because a partnership is a citizen of all of the states of 
which its partners are citizens … diversity jurisdiction turns on the citizenship of the 
two LLCs. … [L]ike a partnership, an LLC is a citizen of every state of which its 
owners/members are citizens.”). 
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GENERAL ALLEGATIONS 

 A.  G&H Embarks on Phase 1 

 18) Following execution of the agreements at issue in this Action, G&H 

hired 10 contract employees in connection with the reverse engineering (i.e., Phase 

1), including a project manager, technicians, millwrights and 3D designers. G&H 

also procured an office trailer, computers, design software, cameras and measuring 

equipment to support the initial tasks of Phase 1. By September 1, 2018, costs and 

the 15% profit margin thereon amounted to a total of $667,252. (Ex. A ¶ 9(ii), (iii).) 

On October 12, 2018, G&H submitted the completed drawing book for Machine 0 

to Regreen. The following day, G&H billed a final $101,000 of costs and profit, for 

a total of over $768,000.   

 19) As discussed in more detail below, based on Regreen’s demands related 

to Machines 1-5, G&H did not focus on finishing Machine 0, testing it, and 

determining where it would be shipped. As a result, G&H did not prepare Machine 0 

for delivery until December 15, 2019 (i.e., the day it was rebuilt and updated to 

conform to Regreen’s final specifications). As it turned out, this delay was 

immaterial, because as of the date of this filing, Regreen has still never located a 

buyer willing and able to accept delivery of Machine 0.  

 20) Although the Phase 1 Payment was technically not due until 30 “days 

of the Rebuilt Machine [i.e., Machine 0] being delivered to Regreen’s customer” 

(Ex. A ¶ 9), and Machine 0 remains at G&H’s Houston facility, Regreen paid the 

$768,000 in Phase 1 costs and profits between September 2018 and August 2019. 

Specifically, Regreen made payments of $267,252 in September 2018, $200,000 in 

November 2018, $200,000 in December 2018, and $100,943 in August 2019. By the 

same token, although G&H did not, strictly speaking, have the “right” to 

manufacture Machines 1-5 until “completion of Phase 1” (Ex. A ¶ 11), Regreen 

ordered all five machines in September 2018. By its conduct, Regreen has therefore 

acknowledged that G&H has done everything in its power to secure “delivery” of 
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Machine 0, and any holdup is attributable to Regreen. But despite making the 

required payments under Paragraphs 9(ii) and (iii) of the Manufacturing Agreement, 

Regreen has never reimbursed G&H for the $1.6 million spent on Machine 0 itself, 

as set forth in the very same paragraph requiring payment of the $768,000 in costs 

and profits. (Ex. A ¶ 9(i).) 

 B.  The Parties Enter into the Letter Agreement  

 21) While Phase 1 was underway, G&H was simultaneously sourcing 

components and getting quotes from subcontractors to prepare a quote for Machines 

1-5. During these negotiations, Regreen, and in particular Mardikian, emphasized 

that it had “presold” the machines, and was having no issues finding investors. 

Consistent with that claim, the resulting September 13, 2018 Letter Agreement (“the 

Letter Agreement”), a true and correct copy of which is attached hereto as Exhibit 

D, forecasted a whopping 17 machines to be delivered in 2019. (Ex. D p. 1.) 

Regreen also pressed G&H to have Machine 1 completed and ready to deliver by the 

end of the year—less than three months later. (Ibid.) Indeed, Regreen’s preferred 

delivery schedules for Machines 1-5 essentially called for G&H to deliver one 

machine per month (ibid.), thereby requiring G&H to contract with its outside 

supplies for materials and components for all five machines at once. 

 22) Under the Letter Agreement, Machines 1-5 were to cost $1.73 million 

each, which Regreen agreed “to pay 50% down [ ] as soon as Regreen Systems are 

purchased (with Purchase Orders, ‘P.O’s’) and released to production,” with an 

additional “40% down when ready to test (RTT).” (Ibid.) “RTT” is a term of art in 

the engineering industry, which refers to the status of a machine that is ready to be 

(but has not yet been) tested. Indeed, the custom and practice in the industry is that 

testing costs are never included in the purchase price, because it is impossible to 

predict the testing scope and, therefore, what testing will cost. Finally, the Letter 

Agreement provided that “[a]ll rigging/transportation efforts to clients or off-site 

locations” (i.e., locations other than G&H’s “own property”) were “to be pre-paid 
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and add (ex-works G&H-Houston) or handled by Regreen.” (Ibid.) “Pre-paid and 

add” is another term of art in the engineering industry, which means that the 

shipper—in this case, G&H—handles the shipping cost and then adds it to the 

invoice once shipped. In other words, under the Letter Agreement, Regreen was 

always responsible for all shipping costs, in addition to the $1.73 million purchase 

price.  

 C. Regreen Pushes G&H To Commence Phase 2 

 23) But while the POs were generated concurrently with the Letter 

Agreement, and Regreen directed G&H to begin work on the first three machines 

right away, Regreen had not made any of the corresponding down payments by 

October 24, 2018. By this time, it was too late for G&H to cancel all of the 

outstanding orders to third-party suppliers, so G&H was left with about $215,000 in 

out-of-pocket expenses—a testament to its diligence in mitigating its exposure. 

Together with the purchase price for Machine 0 and the costs of reverse engineering 

it, G&H had incurred about $3 million in expenses since May, but been paid only 

$267,252 to date. It therefore threatened to shut down production if Regreen did not 

make the promised down payments. 

 24) To appease G&H, the next week Regreen paid an additional $200,000 

toward the Machine 1 down payment, and promised to pay another $500,000 before 

the end of 2018. This was not enough to convince G&H to keep spending money, 

however, and it halted all production. In December 2018, Regreen paid another 

$200,000 (also considered a down payment on Machine 1) to help G&H pay off its 

suppliers and, more importantly, keep G&H on board. Still, the project languished 

through December and into January 2019.  

 D. G&H Designs and Manufactures the Delta Modifications at 

Regreen’s Request 

 25) In late January 2019, Regreen handed G&H a post-dated check for 

$465,000, and agreed to make $500,000 in payments over the next 60 days. Regreen 
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also informed G&H that it was nearly done securing a home for Machine 0 in 

Maryland. In the next breath, it first broached the so-called “Delta modifications” to 

Machine 1. In simple terms, these modifications entailed the construction of a large 

structural platform (so large, in fact, that it had to be assembled in the parking lot) 

that allows some of the equipment to be stacked vertically, thereby drastically 

reducing the overall footprint of the Machine. This would have allowed Regreen to 

sell units to customers with far less space available than what the current system 

required. Regreen initially asked G&H to include the Delta modifications in the 

$1.73 million price, which G&H refused to do. Ultimately, the parties came to an 

oral agreement on or about January 30, 2019 during an in-person meeting at 

Regreen’s former offices in Santa Ana (the “January 2019 oral agreement”). Under 

the January 2019 oral agreement, the parties agreed to design the Delta system 

jointly, with G&H passing through any expenses associated with the modifications 

“at cost,” and Regreen paying such expenses as they came due. 

 26) While Machine 0’s imminent disposition turned out to be false, 

Regreen did finalize the 50% down payment on Machine 1, which was enough to 

induce G&H to continue work on it. In May 2019, after Regreen approved G&H’s 

work orders related to the Delta modifications, G&H turned to implementing them.  

 27) G&H spent May and June 2019 preparing for the testing of Machine 1 

and tweaking the designs of many components to make everything fit. The “Delta 

Add-Ons” to Machine 1 ultimately cost $112,500—none of which Regreen has 

repaid. Upon approval of the Delta Add-Ons to Machine 1, Regreen requested that 

G&H provide the same Delta package to Machine 0, so that it could also be sold 

with the significantly smaller footprint. These additions were reflected in a $112,500 

invoice (PF102419). It has not been paid, either.  

 28) By August 2019, Machine 1 was “Ready to Test,” but Regreen was not 

prepared to make the payment. After lengthy negotiations, Regreen provided three 

post-dated checks totaling $494,000, all of which cleared without incident. (These 
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payments, plus the ones in sections B and C and a final $194,000 payment in 

February 2020, satisfied Regreen’s obligation to have paid 90% when the unit was 

“ready to test.” (Ex. D p. 1.)) The testing itself did not go well—G&H had to open 

up Machine 0 to see what was different between the two machines—but after 

removing a baffle plate that Regreen had added to the Machine 1 design, Machine 1 

passed. Accordingly, G&H shipped Machine 1 in six truckloads on October 23-29, 

2019, at a cost of $39,500. Despite the “pre-paid and add” provision in the Letter 

Agreement, Regreen has not paid these costs. Nor has it paid the $48,965 in testing 

costs that preceded shipment.  

E. G&H Declines to Convert Its Debt to Equity, and Regreen Refuses 

to Repay Any of Its Outstanding Debts 

 29) Once Machine 1 had shipped, G&H returned to the subject of the 

outstanding $1.6 million payment for Machine 0. Regreen assured G&H that a Los 

Angeles buyer would install it, and Regreen’s cash crunch would be solved. At the 

same time, Regreen offered to convert the Note to preferred shares. But G&H—

uncomfortable with Regreen’s proffered valuations, as well as its inability (or 

unwillingness) to provide financial statements—declined the invitation. The Note, 

which matured on December 10, 2019 (Ex. C ¶ 5), remains outstanding.  

 30) Unfortunately for Regreen, the Machine 1 buyer ran into permitting 

issues, which it now appears are insoluble. Then the pandemic struck. In late June 

2020, Regreen refused to repay the Note, or any other outstanding amounts, citing 

numerous excuses and maintaining, despite all evidence to the contrary, that 

installation of Machine 1 would occur within six months.  

 31) On July 10, 2020, G&H sent a demand letter seeking all outstanding 

sums owed by Regreen. In a panic, Regreen attempted, clumsily, to invoke “force 

majeure,” and urged G&H to retract the letter, lest it harm Regreen’s investor base. 

G&H declined to retract the letter. Regreen then claimed it had no way to make any 

payment.  
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 32) In November 2020, G&H informed Regreen that it was out of time, and 

G&H was not going to wait any longer for Regreen to find a home for Machine 0. 

G&H therefore spent the first two weeks of December 2020 preparing Machine 0 

for shipment and sourcing a storage place to ship it. G&H warned Regreen that any 

associated expenses would be Regreen’s responsibility, and given the scale of the 

equipment, they would not be cheap. As of the date of this Action, the process is 

ongoing. 

FIRST CAUSE OF ACTION 

Breach of Contract 

(Against All Defendants) 

33) Plaintiff incorporates by reference the allegations in paragraphs 1 

through 32) of this Complaint, inclusive. 

34) Plaintiff has performed all conditions, covenants, and promises 

required on its part with respect to the terms and conditions of the Note, the 

Manufacturing Agreement, the Personal Guaranty, the January 2019 oral agreement, 

and the Letter Agreement, as alleged herein, except as excused, waived, or made 

impossible by the Defendants. 

35) Regreen has materially breached the Note, the Manufacturing 

Agreement, the January 2019 oral agreement, and the Letter Agreement, and 

Mardikian has materially breached the Personal Guaranty as alleged above. 

36) In particular, Regreen has breached its obligation to repay G&H the 

principal amount on the Note of $1.6 million. (Ex. C p. 1.) It has also breached its 

obligation to repay “interest from the date of” the Note (i.e., May 15, 2018) “on the 

unpaid principal balance at a rate equal to 6% per annum, computed on the basis of 

the actual number of days elapsed and a year of 365 days.” (Id.) As of the Maturity 

Date of December 10, 2019 (id. ¶ 5), Regreen had accrued interest of $150,180. 

Since that date, interest has continued to accrue on the unpaid principal at the 

interest rate specified in the Note. See Cal. Civ. Code § 3289(a).  
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37) Mardikian has breached his obligation under the Personal Guaranty to 

repay to G&H the amounts that Regreen has “fail[ed] to … pay” under the 

Manufacturing Agreement (Ex. B ¶ 1)—which is to say, the Machine 0 purchase 

price of $1.6 million. (Ex. A ¶ 9(i).) Mardikian is also liable for statutory interest 

running from January 14, 2020 (i.e., 30 days after Machine 0 was ready for delivery) 

at 10 percent per annum. See Cal. Civ. Code § 3289(b).  

38) Regreen has breached its obligation under the January 2019 oral 

agreement to pay $112,500 for the “Delta Add-Ons” to Machine 1 and an additional 

$112,5000 for the corresponding modifications to Machine 0.  

39) Finally, Regreen has breached its obligation under the Letter 

Agreement to pay for $39,500 in “rigging/transportation efforts to clients or off-site 

locations”—i.e., locations other than on G&H’s “own property” (Ex. D p. 1)—as 

reflected in Shipping Quote 36725. 

40) As a direct and proximate result of the Defendants’ breaches, Plaintiff 

has suffered, and will continue to suffer, monetary damages in an amount to be 

proven at trial, but no less than $2,014,680. 

SECOND CAUSE OF ACTION 

Breach of Implied Covenant of Good Faith and Fair Dealing 

(Against Regreen) 

41) Plaintiff incorporates by reference the allegations in paragraphs 1 

through 40) of this Complaint, inclusive.   

42) Implied in every contract, including the Manufacturing Agreement 

alleged herein, is a covenant among the parties thereto that no party will do anything 

to interfere with another party’s enjoyment of its contractual rights and benefits, and 

that each contracting party will do everything that the contract presupposes it will do 

to accomplish the contract’s purpose. 

43) To the extent that the Manufacturing Agreement vests discretion in 

Regreen as to the selection of the “customer” to whom Machine 0 is “delivered” 
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(see Ex. A ¶ 9), Regreen has breached the covenant of good faith and fair dealing 

implied in the Manufacturing Agreement by exercising this discretion in bad faith, 

thereby frustrating Plaintiff’s right to receive the benefits of the Manufacturing 

Agreement (and, by extension, the Personal Guaranty). Specifically, if the Court 

finds that the Phase 1 Payment is not due until 30 days after “the Rebuilt Machine” 

has “be[en] delivered to Regreen’s customer” (ibid.),6 Regreen has engaged in bad 

faith conduct by refusing, inter alia, (i) to sell it for a commercially reasonable price 

or (ii) to provide shipping or delivery instructions to G&H.  

 44) As a direct and proximate result of the breaches by Regreen of the 

implied contractual obligations set forth in the Manufacturing Agreement alleged 

herein, Plaintiff has suffered monetary damages in an amount to be proven at trial, 

but no less than $1,748,164. 

THIRD CAUSE OF ACTION 

Common Counts 

(Against Regreen) 

45) Plaintiff incorporates by reference the allegations in paragraphs 1 

through 44) of this Complaint, inclusive.   

46) In connection with Machines 1, 2 and 3, Regreen requested services 

from G&H, and Regreen agreed to pay G&H for these services. G&H provided the 

requested services to Defendants and acquired certain goods for use in those 

machines, and is entitled to recover from Regreen for the reasonable value of the 

 
6 For clarity, Plaintiff does not accept this construction but rather, pleads its 

implied covenant claim in the alternative. See, e.g., Celador Int’l Ltd. v. Walt Disney 

Co., 347 F. Supp. 2d 846, 853 (C.D. Cal. 2004) (“Even if Plaintiffs are not 
ultimately successful on their breach of contract claim, they may still be able to 
prevail on their breach of the covenant of good faith and fair dealing claim. Even if 
the fact finder concludes that the consensual terms of the contract did not impose 
such obligations on Defendants, the fact finder could conclude that the actions of 
Defendants frustrated a benefit of the contract ….”).  
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services that G&H performed and the goods that G&H acquired for the benefit of 

Regreen.  

47) In quantum meruit, in that Regreen obtained a benefit from G&H’s 

work on Machines 1, 2 and 3, which Regreen knew or should have known that G&H 

was not performing gratuitously, but rather, at the express or implied request of 

Regreen. 

48) In quantum valebant, on an open, mutual and current account, in that 

Regreen obtained a benefit from G&H’s procurement of certain parts and 

components for use in Machines 1, 2 and 3, which Regreen knew or should have 

known that G&H was not acquiring gratuitously, but rather, at the express or 

implied request of Regreen. 

49) G&H is entitled to receive from Regreen the fair and reasonable value 

of G&H’s work and as shown on an open, mutual and current account between 

G&H and Regreen, in an amount to be proven at trial but no less than $302,778. 

This represents the sum total of $215,534 (i.e., the value of the work-in-process 

materials specified by Regreen and faithfully procured by G&H to fulfill PO#01014 

and PO#01015 in connection with Machines 2 and 3, respectively), and $87,244 

(i.e., $13,090 in “emergency” shipping requested by Regreen (Invoice 107901), 

$48,965 in testing costs (Invoice 36364), and $25,188 in parts costs (Invoice 

116454) incurred in connection with Machine 1).   

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff prays for judgment against the Defendants, and each 

of them, as follows: 

1. For the First Cause of Action, for actual, general, and compensatory 

damages in an amount to be proven at trial, but no less than $2,014,680; 

2. For the Second Cause of Action, for actual, general, and compensatory 

damages in an amount to be proven at trial, but no less than $1,748,164; 
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3. For the Third Cause of Action, for an award of the reasonable and fair 

value of G&H’s work on Machines 2 and 3 in an account to be proven at trial, but 

no less than $302,778; 

4. For all pre-judgment interest at the maximum legal rate;  

 5. For its costs of suit as allowable by law; and 

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

  

 

 

DATED:  January 12, 2021 KINSELLA WEITZMAN ISER KUMP LLP 

 
 
 
 By: /s/ Alan Kossoff 

 Alan Kossoff 
Attorneys for Plaintiff G&H 
DIVERSIFIED MANUFACTURING, LP 
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DEMAND FOR TRIAL BY JURY 

Plaintiff hereby demands trial by jury on all issues and causes of action triable 

by jury. 

 

DATED:  January 12, 2021 KINSELLA WEITZMAN ISER KUMP LLP 

 
 
 
 By: /s/ Alan Kossoff 

 Alan Kossoff 
Attorneys for Plaintiff G&H 
DIVERSIFIED MANUFACTURING, LP 
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