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UNITED STATES DISTRICT COURT C‘} [
SOUTHERN DISTRICT OF FLORIDA ~/ " ™ &
MIAMI DIVISION

CASE NO. ‘CI V- MOR EN O

TOPP, INC,, a Florida corporation,

GrTRATE, JUDCF
~ SIMONTCH

Plaintiff,

¥S.

UNIDEN AMERICA CORPORATION, a S
Delaware corporation, . -

Defendant, . ‘Q
/ ' T :

COMPLAINT

Topp, Inc. (“Topp™), through undersigned counsel, sues Uniden America Corporation
(*“Uniden America”) and alleges as follows:
The Parties, Jurisdiction and Venue
1. This Court has subject matter jurisdiction over this action pursuantto 28 U.S.C.
§ 1332(a)(2) because the amount in controversy exceeds $75,000, exclusive of interest and

costs, and is between citizens of different states.

2. Topp is a Florida corporation with its principal place of business located in
Miami, Florida.
3. Uniden America is a Delaware corporation with its principal place of business

located in Fort Worth, Texas. Uniden America is authorized to conduct business in the State

of Florida and regularly transacts business in the State of Florida.
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4, Venue is proper in this district pursuant to 28 U.S.C. § 1391(a)(1) and (2}.

5. Since its founding in 1988, Topp has been engaged in the business of
distributing consumer electronics products in the United States, the Caribbean and Central
and South America.

6. Uniden America is the North American subsidiary of Japan-based Uniden
Corporation. Uniden America manufactures and markets a wide line of wireless consumer
electronics including cordless telephones. Uniden America sells its products through dealers
and distributors throughout North, Central and South America. In 2003, Uniden America’s
operations generated revenues of approximately $538 million.

Count I - Breach of Exclusive Distribution Agreements

7. Topp repeats paragraphs 5 and 6 above.

8. Beginning in 1988, Topp continuously served as Uniden America’s sole
independent sales representative and, subsequently, its exclusive distributor for certain new
products in Central America, Mexico, the Caribbean, Puerto Rico and South America
(collectively, “Latin America™).

9. [n furtherance of its role as Uniden America’s sole independent sales
representative and later its exclusive distributor, Topp purchased millions of dollars in
inventory and expended considerable effort and expense in marketing and promoting Uniden
America’s new products and developing customers in Latin Amenca.

10.  In addition, beginning in 1996, Topp purchased on an exclusive basis Uniden

America’s “as is” products returned from Uniden America’s U.S. retail distribution, and
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exclusively distributed the refurbished “as is” products to retailers in the United States,
Canada and Latin America.

11.  Topp relied upon its exclusive agreements with Uniden America, and upon
Uniden America’s assurances the agreements would continue, in purchasing millions of
dollars worth of new and refurbished products and expending considerable effort and
expense in marketing Uniden America’s products.

12.  In 2004, Topp secured orders to open up several new accounts in Mexico,
mcluding Costco, Sam’s Club and Walmart, to begin selling new Uniden America phones
at these companies’ stores in Mexico. At Costco and Sam’s Club, Topp created annual
buying programs for certain Uniden America phone models, delivered product to these stores
and incurred substantial promotional expenses promoting Uniden America’s products. At
Walmart, Topp was in the final stages of establishing a buying program for Uniden America
phones,

13. In 2003 and 2004, Topp also requested that Uniden America assist Topp in
certifying its phones for sale in Brazil because Topp had requests for large volumes of new
phones. Uniden America agreed to accompany Topp to Brazil to assist with the Brazilian
certification of Uniden America’s cordless phones with the local phone company so Topp
could begin distributing Uniden America cordless phones in Brazil.

14, In late 2004, Uniden America breached the parties’ exclusive distribution
agreement for new products by terminating it without advance notice. Thereafter, Uniden

America began selling new products through third parties and directly to customers
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originated by Topp during the existence of the exclusive distribution agreement, including
Costco, Sam’s Club and Walmart.

15.  Following termination of the exclusive distribution agreement for new
products, Uniden America began sclling its new products directly to Topp’s customers and
to third parties at prices substantially lower prices, thereby substantially reducing the price
differential between new and refurbished products,

16.  Uniden America’s termination of the exclusive distributorship agreement for
new products and its direct distribution of new products to retailers and through third party
distributors at substantially lower prices effectively destroyed Topp’s ability to sell
refurbished “as is” Uniden America products in Latin America.

17.  Uniden America breached the parties exclusive distribution agreement for the
sale of refurbished “as is” products by selling its new products at substantially lower prices
which effectively eliminated the price differential between new and refurbished products.

18.  Topp suffered substantial monetary damages in excess of $75,000, exclusive
of interest, attorneys’ fees and costs, including lost sales and profits, as a result of Uniden
America’s breaches of the parties’ exclusive distribution agreements.

19, All conditions precedent to the commencement of this suit have been
performed, occurred or been waived.

WHEREFORE, Topp demands judgment in its favor and against Uniden America,
awarding damages, prejudgment interest, costs and such other and further relief as this Court

deems appropriate.
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Count I - Tortious Interference

20.  Topp realleges paragraphs 5, 6 and 10 above.

21.  Topp had an advantageous business relationship with Lectron Radio Sales, Ltd.
(*‘Lectron™). Beginning in 1998, Topp sold Uniden America refurbished phones to Lectron,
a customer based in Canada. Over the years, Topp sold millions of dollars of Uniden
America refurbished phones to Lectron.

22.  InJuly2004, Uniden America threatened Lectron that it would terminate direct
sales of other Uniden America products to Lectron if it did not terminate its continuing
purchases of Uniden America refurbished phones through Topp.

23.  Lectron ceased purchasing refurbished Uniden America phones through Topp
as a result of Uniden America’s threat, resulting in Topp’s loss of millions of dollars in
annual sales.

24,  Uniden America’s threat to terminate Lectron’s purchases of other Uniden
America products unless Lectron ceased purchasing refurbished Uniden America phones
from Topp constituted tortious interference with an advantageous business relationship.

25, Topp suffered substantial monetary damages in excess of $75,000, exclusive
of interest, attorneys’ fees and costs, including lost sales and profits, as a direct result of
Uniden America’s tortious interference with Topp’s advantageous business relationship.

WHEREFORE, Topp demands judgment in its favor and against Uniden Amenca,
awarding damages, together with prejudgment interest, costs and such other and further relief

as this Court deems appropriate.
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Demand for Jury Trial

Topp demands trial by jury as to all issues so triable as a matter of right.

¥
Dated: June Zz , 2005,

FANZMAN & CRIDEN, P.A. ROBERT C. GILBERT, P.A.
220 Alhambra Circle 220 Alhambra Circle

Suite 400 Suite 400

Coral Gables, FL 33134 Coral Gables, FL. 33134

Tel: (305) 357-95000 Tel: (305) 529-9100
Fax:  (305)357-9050 Fax:

Email: mha

Michael A Hanzman

T No. 510637 lorida Bar No. 561861

Attorneys for Plaintiff

FiClients\ Topp Pleadings\Complaint wps
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