SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO
STREET ADDRESS: 330 West Broadway

MAILING ADDRESS: 330 West Broadway

CITY AND ZIP CODE:  San Diego, CA 92101

BRANCH NAME: Central

TELEPHONE NUMBER: (619) 685-6144

PLAINTIFF(S) / PETITIONER(S): Dean Alt, on behalf of himself and as Trustee of the Alt Family Trust et.al.

DEFENDANT(S) / RESPONDENT(S): All American Racing LLC et.al.

DEAN ALT, ON BEHALF OF HIMSELF AND AS TRUSTEE OF THE ALT FAMILY TRUST VS. ALL AMERICAN

CASE NUMBER:
NOTICE OF CASE ASSIGNMENT 37-2008-00075159-CU-FR-CTL

Judge: Ronald S. Prager Department: C-71

COMPLAINT/PETITION FILED: 01/07/2008

CASES ASSIGNED TO THE PROBATE DIVISION ARE NOT REQUIRED TO COMPLY WITH THE CIVIL
REQUIREMENTS LISTED BELOW

IT 1S THE DUTY OF EACH PLAINTIFF (AND CROSS-COMPLAINANT) TO SERVE A COPY OF THIS NOTICE WITH
THE COMPLAINT (AND CROSS-COMPLAINT).

ALL COUNSEL WILL BE EXPECTED TO BE FAMILIAR WITH SUPERIOR COURT RULES WHICH HAVE BEEN
PUBLISHED AS DIVISION II, AND WILL BE STRICTLY ENFORCED.

TIME STANDARDS: The following timeframes apply to general civil cases and must be adhered to unless you have
requested and been granted an extension of time. General civil consists of all cases except: Small claims appeals,
petitions, and unlawful detainers.

COMPLAINTS: Complaints must be served on all named defendants, and a CERTIFICATE OF SERVICE (SDSC Clv-
345) filed within 60 days of filing. This is a mandatory document and may not be substituted by the filing of any
other document.

DEFENDANT’S APPEARANCE: Defendant must generally appear within 30 days of service of the complaint. (Plaintiff
may stipulate to no more than a 15 day extension which must be in writing and filed with the Court.)

DEFAULT: If the defendant has not generally appeared and no extension has been granted, the plaintiff must request
default within 45 days of the filing of the Certificate of Service.

THE COURT ENCOURAGES YOU TO CONSIDER UTILIZING VARIOUS ALTERNATIVES TO LITIGATION,
INCLUDING MEDIATION AND ARBITRATION, PRIOR TO THE CASE MANAGEMENT CONFERENCE. MEDIATION
SERVICES ARE AVAILABLE UNDER THE DISPUTE RESOLUTION PROGRAMS ACT AND OTHER PROVIDERS.
SEE ADR INFORMATION PACKET AND STIPULATION.

YOU MAY ALSO BE ORDERED TO PARTICIPATE IN ARBITRATION PURSUANT TO CCP 1141.10 AT THE CASE
MANAGEMENT CONFERENCE. THE FEE FOR THESE SERVICES WILL BE PAID BY THE COURT IF ALL PARTIES
HAVE APPEARED IN THE CASE AND THE COURT ORDERS THE CASE TO ARBITRATION PURSUANT TO CCP
1141.10. THE CASE MANAGEMENT CONFERENCE WILL BE CANCELLED IF YOU FILE FORM SDSC CIV-359
PRIOR TO THAT HEARING
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501 West Broadway, 19th Floor
San Diego, California 92101-3598
Telephone: 619-338-6500
Facsimile: 619-234-3815
vbrown@sheppardmullin.com

Attorneys for Plaintiffs
DEAN ALT, DIANA L. LUNA,

DEAN ALT, on behalf of himself and as
Trustee of the ALT FAMILY TRUST,
DIANA LUNA, ROBERTO LUNA, and
RICHARD ROGERS;

Plaintiffs,
v.

ALL AMERICAN RACINGLLC, a
California limited liability company dba
DRAG CITY; RONALD ANDREW
MAROCCO, an individual; RON
MAROCCO, an individual; BANNING
AIRPORT ASSOCIATES LLC, a
California limited liability company;
THOMAS W. SEARLES, an individual;
and Does 1-50, inclusive,

Defendants.

ROBERTO LUNA and RICHARD ROGERS

WO02-WEST:6VJB1\400524835.6

SHEPPARD, MULLIN, RICHTER & HAMPTON LLP
DANA J. DUNWOODY, Cal. Bar No. 119696
VINCENT J. BROWN, Cal. Bar No. 226105

Case No.

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF SAN DIEGO

37-2008-00075159-CU-FR-CTL

COMPLAINT FOR:

PP

® A

9.
10.

FRAUD

BREACH OF FIDUCIARY DUTY
CONSPIRACY

CONVERSION ‘
INTENTIONAL INTERFERENC
WITH PROSPECTIVE
ECONOMIC ADVANTAGE
RESCISSION

COMMON COUNT FOR MONEY
PAID

INJUNCTION

ACCOUNTING
CONSTRUCTIVE TRUST

DEMAND FOR JURY TRIAL

ORIGINAL

COMPLAINT
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Plaintiffs Dean Alt, on behalf of himself and as Trustee for the Alt Family
Trust, Roberto and Diana Luna, and Richard Rogers (collectively, "Plaintiffs"), complain

and allege as follows:

PARTIES
1. Plaintiff Dean Alt ("Alt") is an individual. At all times relevant to this
action Alt was residing and conducting business in and around the County of San Diego,
State of California. Alt is Trustee for the Alt Family Trust, an investor in Defendant All
American Racing, LLC ("AAR").

2. Plaintiffs Roberto ("Robert") and Diana Luna (collectively, "Lunas")
are individuals, married to one another. At all times relevant to this action the Lunas were
residing and conducting business in and around the County of San Bernardino, State of
California. At some times relevant to this action, the Lunas owned Luna Printing, LLC,
which conducted business in and around the County of San Bernardino, State of

California. The Lunas are investors in Defendant AAR.

3. Plaintiff Richard Rogers ("Rogers") is an individual. At all times
relevant to this action, Rogers was residing and conducting business in and around the

County of San Luis Obispo, State of California. Rogers is an investor in Defendant AAR.

4. Plaintiffs are informed and believe and upon that basis allege that
Defendant AAR is, and at all times relevant to this action was, a limited liability company
in the State of California conducting business in and around Riverside County. AAR was
organized under the laws of the State of California on February 15, 2000. Plaintiffs are
informed and believe and upon that basis allege that, at times, AAR does business under

the name "Drag City."
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5. Plaintiffs are informed and believe and upon that basis allege that
Defendant Ronald Andrew Marocco ("Marocco") is, and at all times relevant to this action
was, an individual residing and conducting business in and around the County of
Riverside, State of California. Plaintiffs are informed and believe and upon that basis
allege that at times Marocco controlled AAR and "Drag City" and was the purported

"President” of same.

6. Plaintiffs are informed and believe and upon that basis allege that
Defendant Ron Marocco ("Marocco Sr.") (Marocco and Marocco Sr. are collectively
referred to as "Maroccos") is, and at all times relevant to this action was, an individual
residing and conducting business in and around the County of Riverside, State of
California. Plaintiffs are informed and believe and upon that basis allege that Marocco Sr.,
at all times relevant to this action was the purported "Vice President" of AAR and "Drag
City."

7. Plaintiffs are informed and believe and upon that basis allege that
Defendant Banning Airport Associates, LLC ("BAA") is, and at all times relevant to this
action was, a limited liability company in the state of California. BAA's principal place of

business is located in the City of Newport Beach, County of Orange, State of California.

8. Plaintiffs are informed and believe and upon that basis allege that
Defendant Tom Searles ("Searles") is, and at all times relevant to this action was, an
individual residing and conducting business in and around the County of Orange, State of
California. Plaintiffs are informed and believe and upon that basis allege that Searles

controls, and at all times relevant to this action controlled BAA.

9. Plaintiffs are informed and believe and thereon allege that all of the

acts set forth in this complaint alleged to have been done by each Defendant were

3.
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authorized, approved, of ratified by each of the other defendants. Plaintiffs are informed
and believe and thereon allege that each of the Defendants is the agent, servant, employee,
partner, associate, joint venturer, co-participant and/or principal of the remaining
Defendants, and that each Defendant has been, at all material times, acting within the
scope of such relationship and with the full knowledge, consent, authority, ratification,
and/or permission of the remaining Defendants. Plaintiff is further informed and believes
and thereon alleges that each of the Defendants conspired with each of the other

defendants with respect to all of the acts and omissions alleged herein.

10.  Plaintiffs are presently unaware of the identity of defendants Does 1
through 50, who are sued as fictitious defendants pursuant to California Code of Civil
Procedure Section 474. Plaintiffs allege on information and belief that each fictitious
defendant has an interest in the subject matter of this action, participated in, ratified or
contributed to the matters of which Plaintiffs complain, and in some fashion has legal
responsibility therefore. When Plaintiffs learn the exact nature and identity of each
fictitious defendant's interest and participation in, and contribution to, the matters and

occurrences alleged herein, they will amend this Complaint to set forth such information.

JURISDICTION AND VENUE

11.  Jurisdiction is proper in the California Superior Court because the
known defendants are either limited liability companies doing business in the State of
California or individuals who reside in the State of California. The Plaintiffs are all
residents of the State of California. All of the wrongful acts alleged in this Complaint took
place in the State of California. Venue and sub-venue is proper in San Diego County
because lead Plaintiff Alt resides in San Diego County, some of the wrongful acts alleged
in this Complaint took place in San Diego County, and Defendants have conducted

business in San Diego County.
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GENERAL ALLEGATIONS
12.  Drag racing is a motorsport that involves two vehicles racing over a
measured distance called a "drag strip,” usually one-quarter of a mile, with the winner
crossing the finish line first. The racing vehicles, with engines that can produce over 8,000
horsepower, often reach speeds of 300 miles an hour, or more. Southern California is the
professed home of drag racing. However, it has been approximately three decades since a

new and permanent drag strip has been built in the Southern California area.

13.  Plaintiffs have long participated in the sport of drag racing, as
contestants and spectators. Plaintiffs believed that a new facility was needed in Southern
California to support the demand for the sport and were amenable to the idea of investing
in a drag strip project. It is with this backdrop that Defendant Marocco approached
Plaintiffs to invest in AAR to purportedly create and build a drag strip known as "Drag
City" in the city of Banning, California. In fact, however, AAR became a vehicle for
Defendants to defraud investors, engage in self-dealing, and squander Plaintiffs'

investments, inter alia.

14. Plaintiffs met Marocco and were presented with the idea of building a
drag strip at different times. On or about April, 2000, the Lunas met Marocco at Luna
Printing, LLC in San Bernardino, California and discussed building Drag City in Banning,
California. Marocco represented to the Lunas that AAR would take all necessary steps to
create Drag City and implement the business plan presented to them. The Lunas were
persuaded by Marocco's promises and assurances that an investment in AAR was sound.
In exchange for stock in the company, the Lunas performed over $50,500.00 in printing
and related services for AAR and Marocco. This "sweat equity” helped to establish AAR

and was i.ntegral to the development of the Drag City plan.
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15. On or about October 2001, Marocco met with Plaintiff Rogers and
they discussed the Drag City project. Marocco represented to Rogers that AAR would
take all necessary steps to create Drag City and implement the business plan. Thereupon,
Rogers invested $50,000.00 in AAR. Rogers invested $50,000.00 because Marocco told
Rogers that an investor in AAR must invest at least $50,000.00, one of many
misrepresentations that Marocco made to Rogers. Marocco encouraged Rogers to contact

other potential investors.

16.  On or about January 2, 2002, Rogers informed Plaintiff Alt of the
Drag City project. Rogers and Alt knew one another from a prior business relationship.
On or about February 1, 2002, Alt met with Marocco to discuss the project and Marocco
convinced Alt that Drag City was a sound business idea and AAR was a sound investment.
Marocco represented to Alt that AAR would take all necessary steps to create Drag City
and implement the business plan presented to Alt. Marocco asked Alt to become an
investor in AAR. Upon hearing an explanation of the idea and the promises made by
Marocco, Alt agreed to invest $150,000.00 in AAR. Marocco, seeking more money for
AAR, told Alt that if he invested $200,000.00 in AAR, the amount Alt ultimately invested
(on behalf of the Alt Family Trust), his shares would have a higher value, one of many

misrepresentations that Marocco made to Alt.

17.  Each Plaintiff was presented with a business plan that set forth three
"phases" for completion of the Drag City facility that AAR promised to complete in good
faith. These phases were benchmarks for achieving construction of Drag City. In fact,

none of the phases were completed, despite Defendants' misrepresentations to the contrary.
p P P ry

18.  Defendants continued promoting the idea of Drag City, but in July of
2003, Plaintiffs had not received their stock certificates or anything showing an ownership

interest in AAR. Plaintiffs had received only limited documentation of AAR's activities
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and had no access to its books and records. Thus, Plaintiffs demanded that Marocco and

AAR hold a meeting for investors.

19. A meeting was held on September 6, 2003 (the "Investors Meeting"),
where Marocco addressed many of the Plaintiffs' concerns and, for the first time, named
other investors in AAR. Defendants gave an "Agenda Packet" to Plaintiffs confirming
their investment in AAR. That agenda packet claimed that AAR had taken certain steps to
make Drag City a reality. Upon these assurances, Plaintiffs reasonably maintained their

investment.

20. At the Investors Meeting, Plaintiffs also received stock certificates
representing their investment in AAR. Alt received a certificate representing 200,000
"Membership Interest(s)" in AAR. A true and correct copy of which is attached as
Exhibit A. Rogers received a certificate representing 50,000 "Membership Interest(s)" in
AAR. A true and correct copy of which is attached as Exhibit B. Robert and Diana Luna
received a certificate representing 40,000 "Membership Interest(s)" in AAR. A true and

correct copy of which is attached as Exhibit C.

21.  Investments in AAR were represented as "units" in internal AAR
documents. A unit equaled a $10.00 investment. The number of units was multiplied by a
"factor" to determine its value and percentage stake in AAR. According to representations
made by Defendants at the time, the earlier the investment was made in AAR, the larger
the factor that was used to arrive at the total number of units owned by an investor. In fact,
unknown to Plaintiffs at the time, the factors were only used to manipulate the value of

Plaintiffs' investments.

22.  Defendants represented to Plaintiffs that the Lunas' $100,000.00

investment (the amount credited to the Lunas at the time) was multiplied by a factor of
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four (4) because they had invested in the year 2000. Thus, the Lunas owned 40,000 units
(10,000 units at $10.00 multiplied by 4). Defendants represented that Alt's and Rogers'
investments were multiplied by a factor of two (2) because they had invested in 2002.
Thus, Alt's $200,000.00 investment meant that he owned 40,000 units (20,000 units at
$10.00 multiplied by 2) and Rogers' $50,000.00 investment meant that he owned 10,000
units (5,000 units at $10.00 multiplied by 2).

23.  Unknown to Plaintiffs at the time, the structure of the company, the
Investors Meeting, and the investments themselves were simply a ruse designed to stave
off Plaintiffs' concerns until Defendants had divested the company of all of its assets.
Plaintiffs made reasonable inquiries upon AAR and Defendants and were assured that the
Drag City project was continuing, all benchmarks were being met and their funds were

secure.

24.  Plaintiffs are informed and believe and upon that basis allege that
BAA and Searles at relevant times controlled' AAR to the detriment of Plaintiffs. Without
Plaintiffs' knowledge, Defendants Marocco and Marocco Sr. used AAR as a vehicle to
obtain money from Plaintiffs, but ultimately ceded control of the company and the Drag

City project to Defendant Searles and BAA.

25.  Plaintiffs investments in AAR were used to promote the Drag City
project, to the benefit of Maroccos, Searles, and BAA, not Plaintiffs. Plaintiffs are
informed and believe and upon that basis allege that Searles, BAA, Marocco, and Marocco
St. conspired with one another to devise a plan that would enable Searles to secure the land

upon which Drag City was to be built for the use of Defendants.

26.  Plaintiffs were unaware of Searles' and BAA's role. On or about

November, 2004, Plaintiffs were introduced to Searles at a race sponsored by the National
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Hot Rod Association ("NHRA"). Searles was described to Plaintiffs as the contractor that
would complete phases 1-3 of Drag City. Searles and BAA were in fact, however,
controlling AAR and with other Defendants misappropriating AAR's funds in a conspiracy

to defraud Plaintiffs and appropriate the Drag City idea for Defendants.

27.  Furthermore, upon information and belief, Plaintiffs allege that
Marocco further misappropriated funds using Plaintiffs' money to enrich himself by,
among other things, purchasing drag racing prototype cars known as "Cackle cars," with

funds from AAR and further using funds for personal use.

28.  Defendants made many claims and promises to Plaintiffs, both
verbally and in writing, that were, unknown to Plaintiffs, material misrepresentations.
Upon these assurances, Plaintiffs maintained their relationship with AAR and held their

investments in the company.

29.  Examples of material misrepresentations include, but are not limited
to, Defendants' assurances to Plaintiffs that AAR possessed and controlled the land where
Drag City could be built. It did not. AAR planned to build Drag City on twenty (20) acres
of property own by the City of Banning and forty (40) acres of property adjacent to the 20
acres. At all times, and until the present day, Marocco, Marocco Sr., and Searles acting on
behalf of themselves and AAR or BAA assured Plaintiffs that AAR owned the 40 acres.
Upon information and belief, Plaintiffs allege that the 40 acres of land where Drag City
was slated to be built was in fact owned by "2831 Bristol LLC."

30.  Defendants assured Plaintiffs that AAR had "investors and capital
financing to see the Drag City project completed,” when in fact the company was well

short of funds necessary for completion. Plaintiffs made reasonable inquiries about the
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