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A. INTRODUCTION 

In this notice pleading state, plaintiffs do not have to include in 

their complaints every fact that they intend to prove at trial in order to 

survive a CR 12(b)(6) motion. In fact, the standard for dismissing a 

complaint under that rule is generous, and allows the trial court to consider 

not only the facts in the complaint, but also any hypothetical facts 

consistent with the complaint. 

Norio Mitsuoka was terminated from his position at a company he 

founded and owned a 12.5% interest without cause and without 

remuneration or notice. He alleged in his complaint that he had express 

contracts that he would only be fired for cause, and that he had a business 

expectancy of continuing in his position as long as the company was 

profitable. 

Despite filing a detailed complaint that stated numerous claims 

under Washington law, the trial court dismissed it under CR 12(b)(6). The 

court applied the summary judgment standard, rather than the 12(b)( 6) 

standard, and refused to consider hypothetical facts. The trial court also 

seemed to believe that Mitsuoka was obliged to state facts identical to a 

particular case to state a claim, rather than stating facts that fit the 

elements of the legal tests of his claims. 
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The trial court erred in dismissing the complaint, and in refusing 

Mitsuoka leave to amend to meet the trial court's overly rigorous pleading 

standard. The decision should be reversed. 

8. ASSIGNMENTS OF ERROR 

(1) Assignments of Error 

1. The trial court erred in dismissing Mitsuoka's 
complaint for failing to state a claim under CR 
12(b)(6) in its order dated May 23,2014. 

2. The trial court erred in denying Mitsuoka's motion 
for reconsideration of its CR 12(b)( 6) dismissal in 
its order dated June 19, 2014. 

3. The trial court erred in declining to consider 
Mitsuoka's motion for leave to amend his complaint 
in its order dated June 19,2014. 

(2) Issues Related to Assignments of Error 

1. Does a complaint alleging that the plaintiff had an 
express contract assuring him employment with 
termination only for just cause, and that the plaintiff 
was dismisses without just cause, state a claim for 
wrongful termination and breach of contract? 
(Assignments of Error 1,2) 

2. Does a complaint alleging that a Japanese company 
and CEO who have an exclusive distributorship 
agreement with a U.S. company, but then 
undermine the U.S. company's minority 
shareholder and president to benefit the son of the 
Japanese company's CEO, state a claim for tortious 
interference with a business expectancy, intentional 
interference with contractual relations, and lor 
minority shareholder oppression? (Assignments of 
Error 1,2) 
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3. Does a trial court abuse its discretion in denying a 
motion for reconsideration of a 12(b)( 6) dismissal, 
when the court dismissed the case because 
particular facts were absent from the complaint, and 
those facts are then included in an amended 
complaint? (Assignment of Error 2) 

4. Does a trial court abuse its discretion in refusing to 
consider a motion to amend a complaint under CR 
15 when a case is in its earliest stages and there is 
no demonstrated prejudice to the opposing party? 
(Assignment of Error 3) 

c. STATEMENT OF THE CASE 

Because this is an appeal from a 12(b)( 6) dismissal, the only 

relevant record is Mitsuoka's complaint, as well as any hypothetical facts 

consistent with the complaint, including any new facts raised for the first 

time on appeal. Halvorson v. Dahl, 89 Wn.2d 673, 675, 574 P.2d 1190 

(1978). Although the trial court's original dismissal order related to 

Mitsuoka's second amended complaint, his proposed third amended 

complaint was presented in conjunction with the trial court's 

reconsideration of that dismissal. Thus, this fact section is taken from 

Mitsuoka's proposed third amended complaint, which is at CP 25-47 and 

Appendix A. I 

I The second amended complaint does not appear on the superior court docket 
because it was originally filed in federal court. CP 208. Thus, in designating the clerk's 
papers, counsel for Mitsuoka designated the interlineated version of the second amended 
complaint that shows the difference between the second and (proposed) third amended 
complaints. CP 49-73 . For the Court 's convenience a clean copy of the second amended 
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(1) Origins of Business Relationship and Contract Fonnation 

Mitsuoka graduated from Tokyo University in 1977. CP 26. After 

graduation, he went to work for the largest Japanese advertising agency, 

Dentsu, which at the time was the highest paying company in Japan. In 

1981, Mitsuoka moved from Japan to the United States to work for a 

Dentsu joint venture, Young & RubicamiDentsu. CP 26. At the time he 

was a Japanese citizen. He became a U.S. citizen in 2011 and now 

maintains a dual citizenship. CP 26. Yamamoto is a Japanese citizen and 

has resided in Japan his entire life. Yamamoto and his company 

Defendant FGC had an oil drain valve product that was marketed and sold 

in Japan. CP 26. 

In late 1983, Mitsuoka was introduced to Yamamoto through a 

mutual friend and learned that Yamamoto and his company FGC were 

looking for a US distributor for his oil changer valves. CP 26. Mitsuoka 

was looking for an opportunity to start his own business (as in the 

American dream) although he had a well paying job. When they began 

discussions, Mitsuoka was a native speaker of Japanese but also spoke 

English. CP 26. He also had substantial expertise in developing markets 

for new products. Yamamoto and Mitsuoka exchanged letters, and in 

March of 1984 Yamamoto and his wife came to visit Mitsuoka in Los 

complaint is at Appendix B. 
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Angeles to discuss the business opportunities. CP 27. They immediately 

became very close friends. At that time, both were citizens of Japan, 

shared the traditions, culture, business and employment assumptions of 

their Japanese heritage, where "lifetime" and "just-cause employment" are 

assumed, where termination of employment for no cause is rare, and 

subject to legal sanctions. CP 27. This relationship continued for more 

than 2 decades. CP 27. 

During Yamamoto's stay, he and Mitsuoka spent many hours 

talking about the future business and way oflife. CP 27. On a number of 

occasions they had a dialogue like the following: 

Yamamoto: Are you really sure you want to sacrifice your great 
career and devote your life to something like this 
unknown valve? 

Mitsuoka: Yes, I see a great potential in this product, and I 
learned a lot about marketing and advertising for 
new products in my ad agency career, so I'm ready 
to make the full commitment. I want to make this 
my lifetime work. 

Yamamoto: OK. I like you. I will give you my full support and 
help you all the way. I will guarantee that you will 
not regret your decision. You can be the exclusive 
distributor for as long as you want to sell the valves. 

CP 27. Yamamoto also told Mitsuoka "I'm sure you will succeed, but if 

anything goes wrong, don't worry, I can take care of the life of you and 

your family ... . " CP 27. 
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When Yamamoto returned to Japan after 3-4 days, he wrote 

Mitsuoka a letter on March 28, 1984 and stated "I fell in love with your 

personality." CP 27. Before the corporate structure of their business deal 

was formed, Mitsuoka and Yamamoto agreed that Mitsuoka would start a 

new company either as a sole proprietor or other entity form, and that such 

company would be the exclusive dealer of the valve in the US. The 

exclusive dealership agreement supplemented the broader agreement 

between the two men. CP 27. The exclusive dealer arrangement was 

memorialized in part in a document handwritten by Yamamoto titled 

"Agreement" and dated May 10, 1984. The Agreement stated in part: 

CP 28. 

" A [FOC] shall provide B [New Mitsuoka enterprise] with 
exclusive agency ship to import to and distribute in the 
United States, Oil Changer Valves which [FOC] produces 
in Japan, for unlimited time (as long as [new Mitsuoka 
enterprise) wishes to sell the product) . . . (emphasis 
added). 

[FOC] is forbidden to transfer this Agreement to any other 
party, and its binding force shall extend to [FOC] and its 
successors. " 

Mitsuoka agreed to: (1) be the exclusive U.S. distributor, (2) quit 

his lucrative job, (3) dedicate his personal financial resources for the 

duration of the company, as may be necessary (e.g., going without a salary 

the first six months, personally guaranteeing loans, loaning money to the 
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company), (4), dedicate his expertise and (5) make a long term 

commitment to the new company. In exchange, the "distributorship" 

arrangement was for employment with just-cause termination. CP 28 . 

(2) FEA Formation, Exclusive Dealership Agreement, and 
Mitsuoka's Reasonable Expectation as a Shareholder 

Yamamoto and Mitsuoka originally thought that Mitsuoka would 

be a sole proprietor distributing the valves, but because of product 

liability, it was decided that Mitsuoka would form a corporation. CP 28. 

The business was first incorporated as "T A TM Corporation db/a Fumoto 

Engineering of America" ("FEA") in 1984 in California. At the time of 

formation, Mitsuoka was a fifty percent shareholder, and another party 

(who FCG later bought out of his ownership interest) was the equal fifty 

percent shareholder. CP 28. 

Mitsuoka invested his time and money to form FEA and become a 

shareholder. FCG and Hamai Industries would later join Mitsuoka as 

shareholders of FE A. CP 28. Mitsuoka's reasonable expectations, spoken 

and unspoken, at the time of formation and when FGC and Hamai 

Industries were brought on as shareholders was that (l) he originally 

would be working as a distributor of the oil valve products, (2) he would 

be responsible for developing the US market for the oil valves, (3) he 

would operate the newly formed company on an autonomous basis, that he 
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would receive no compensation for his efforts, (4) in the beginning, that he 

may be required to contribute additional cash or loans to the company in 

order to keep it going (all beyond the contemplated services for the job of 

selling valves), (5) he would be developing a US market, and (6) the job 

would be his as long as there was no just-cause for his termination as an 

employee. CP 28. 

Yamamoto made statements to Mitsuoka during his visit, in his 

letters, in emails, and in documents that manifest Yamamoto's 

understanding that Mitsuoka would be President of FEA and thus 

beneficiary of FEA's exclusive distributorship agreement unless just cause 

existed for his termination. CP 29. Yamamoto also manifested his assent 

to the just-cause employment by his subsequent conduct that he knew or 

had reason to know that Mitsuoka would infer his assent. CP 29. 

Specifically, Yamamoto knew at the time FEA was first fonned, that it 

was undercapitalized and that Mitsuoka would not be paid a salary for the 

time being and that Mitsuoka would need to infuse additional capital and 

commit personal financial resources to the success of the company for the 

duration of the company. CP 29. Yamamoto's 28-year acquiescence of 

control and profit to Mitsuoka and his failure to provide financial 

resources when the company was faltering (such as in 2008) is conduct 
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consistent with and manifests his intent and assent to the agreement that 

Mitsuoka would have just-cause employment. CP 29. 

(3) Having Secured Just-Cause Tennination Protection, 
Mitsuoka Worked Without Salary and Personally 
Guaranteed Company Debts 

When the initial effort to market and sell the FGC valves in the US 

began, the effort lacked sufficient funds to pay salaries of employees, 

including Mitsuoka, until there were profits. CP 29. As a result, Mitsuoka 

was not paid for his work in the beginning. He agreed to work despite a 

lack of compensation as consideration for the future expectation of stable 

employment and the promise of just-cause tennination. CP 29. In 

addition to the contemplated services of selling and marketing the oil drain 

valves. In furtherance of this additional consideration beyond 

contemplated services, for the first six months of his employment, 

Mitsuoka worked for FEA full time without salary. CP 29. This period of 

service without being paid would only have taken place, and would take 

place again in the future, because the parties, including Mitsuoka, agreed 

to just-cause employment. CP 29. 

Mitsuoka would supply other consideration in addition to the 

contemplated services, as well. For example, on or around 1987, business 

was poor and two other employee shareholders of the company were 

arranging to be bought out by FGC and Yamamoto. CP 29. With 
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Yamamoto's knowledge and approval Mitsuoka personally guaranteed 

payment of a $200,000 debt owed by FEA which was necessary for the 

out-going shareholders' stock to be purchased by Yamamoto. CP 29-30. 

Mitsuoka's financial aid to FEA went beyond the requirements of his job. 

CP 30. He provided a personal guarantee for a $150,000 line of credit to 

FEA, which benefited FEA because it allowed FEA to reduce costs and 

increase profit margin by not having to establish an outside source or 

credit facility for a line of credit at a higher commercial interest rate and 

on less favorable terms. CP 30. If FEA defaulted on the line of credit, 

Mitsuoka would be personally financially liable. CP 30. 

Mitsuoka personally loaned $390,000 to FEA over the course of 

his employment. CP 34. The line of credit and loans Mitsuoka provided 

to FEA also reduced the personal credit available to him. These were 

personal risks and detriments to Mitsuoka. CP 34. Each of these 

examples was a benefit to FEA, contributing to its profitability, and a 

detriment to Mitsuoka. CP 34. 

When Mitsuoka moved to Washington State, FEA was re­

incorporated as a Washington corporation, effective April 29, 1991. CP 

30. This was the same company and assumed all obligations, and all 

property, beneficial relationships, customers, business expectancies, the 

exclusive distributorship with defendant FGC, and other aspects of its 
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California predecessor T A TM, including the same just-cause employment 

relationship with FEA as Mitsuoka had with T ATM. CP 30. Mitsuoka 

remained President of the re-incorporated FEA. CP 30. By the time of re­

incorporation, the other shareholders of T A TM were gone, leaving share 

ownership as follows: 

CP 30. 

Shareholder 

FGC 

Hamai Industries 

Mitsuoka 

Percentage of share ownership 

62.5% 

25% 

12.5% 

Hamai Industries continued to supply the oil drain valves to FGC 

as its sole manufacturer. CP 31. During Mitsuoka's time as President, 

FGC supplied FEA in the US with oil drain valves as FEA's sole supplier, 

and by agreement between FEA and FEJ, FEA was exclusively the 

representative of FGC's products in the United States, and elsewhere, but 

not in Japan. CP 31. 

At the time FEA was first incorporated California, and continuing 

through re-incorporation in Washington and thereafter, Mitsuoka agreed to 

serve and to continue to serve as President and work for FEA in exchange 

for just-cause employment and as the President of FEA so long as 

Mitsuoka chose. CP 31 . The company was successful. In addition to the 
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Distribution Agreement and discussions with Yamamoto, evidence of this 

agreement of just-cause employment and Mitsuoka's ongoing personal 

investment in and additional consideration to FEA is the parties' 

subsequent course of dealing, the course of performance and other acts or 

omissions evidenced the just-cause arrangement, including the following: 

a. Mitsuoka was FEA's sole employee since its re­
incorporation in 1991 in Washington, until recent years. 

b. Mitsuoka had sole responsibility for the operations and 
management of FEA. 

c. Neither FCG nor Hamai Industries exercised dominion 
over or control of FEA, as a shareholder or director while 
Mitsuoka worked as President and employee. 

d. Other than FCG's original investment in FEA, no further 
infusion of capital or cash was made while Mitsuoka 
worked as President and employee. Neither FCG nor 
Hamai Industries made loans, provided personal or 
corporate guarantees for loans or assumed debt for FCG. 

e. Under Mitsuoka's management, FEA increased its gross 
revenue from $-0- in 1984, to $500,000 in 1991, to 
approximately $3 million in 2012. At the time that 
Mitsuoka was terminated from FEA, in April of 2013, there 
was approximately $500,000 in inventory and $500,000 in 
accounts receivable. 

f. Mitsuoka had sole discretion to determine the salary FEA 
paid to him, which was generally commensurate with 
Mitsuoka's investment in, growth and profitability of the 
Company. 

g. In the first six months of the Company's existence in 
California, FEA did not pay Mitsuoka salary earned. 
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Because the survival of FEA required it, Mitsuoka was not 
paid until such time as FEA had sufficient revenue. 

h. Later, when the housing market crashed in 2008, and 
because the survival of the FEA required it, Mitsuoka, 
unilaterally reduced the salary FEA owed to him because of 
the severe reduction in revenue and profit caused by the 
crash; this was consideration in addition to the 
contemplated service of selling and marketing oil drain 
valves. For one or two months during that period, Mitsuoka 
worked full time without any salary. 

i. The non-payment and delay in payment of Mitsuoka's 
salary was a detriment to Mitsuoka and a benefit to FEA. 
Mitsuoka would not have agreed to delay, reduce or go 
without payment of his wages as the President or as an 
employee of FEA if had not agreed to a just-cause 
employment position. 

j. No dividends were demanded, requested or paid to 
shareholders until May 2012, and no dividends have been 
paid to shareholders since Mitsuoka's termination. No 
director or shareholder meetings were held until the day 
Mitsuoka was terminated. 

k. Mitsuoka provided aid to FEA financially beyond the 
requirements of his job, by, for example, personally 
guaranteeing substantial financial obligations of the 
Company, including providing a line of credit. The terms of 
the lines of credit to FEA were at less than the market 
interest rate that would otherwise be commercially 
available without his guarantee, so they were beneficial to 
the company as well as being a detriment to Mitsuoka. 

1. Mitsuoka was the personal guarantor on a $150,000 line 
of credit with Bank of America at the time of his 
termination. This line of credit was opened on July 28, 
2000 and closed May 21, 2013, approximately six weeks 
after Mitsuoka's termination. Neither FEA, nor Hamai 
Industries ever provided additional financial assistance or 
provided any personal or corporate guarantees to FEA. 
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These transactions were beneficial to the company (FEA), 
known to FEA, as well as being a detriment to Mitsuoka. 

m. When FEA was in California, Mitsuoka personally 
guaranteed a $200,000 loan that was made to FEA before 
the California corporation was dissolved and re­
incorporated, Mitsuoka incurred substantial personal 
financial risk until the loan was paid off. This was a 
detriment to Mitsuoka, known to FEA and Yamamoto, and 
a benefit to FEA. 

CP 31-33. 

FEA prospered with Mitsuoka as President. CP 33. The 

shareholders, especially FGC, received regular reports and information 

about the income and expenses of FEA, and approved of how business 

was being conducted, but at no time expressed an interest in operating the 

company. CP 33. The continued status quo over the 28 years that 

Mitsuoka was employed by the company shows that the terms of the 

agreement between parties, implied or otherwise, were well settled. The 

sales of the Company were profitable, revenues were substantial, and 

FEA's customers included many of the largest corporations in the US and 

the world. CP 33. 

(4) Yamamoto's Son Comes to the U.S. and Begins Violating 
FEA's Exclusive Distributorship Agreement 

In 2005, one of Yamamoto's two sons, Yuho Yamamoto, decided 

to attend language school in New York. CP 34. As he did so, he also 

started selling the FGC valves through his company, Qwik Valve, from 

Brief of Appellant - 14 



the company's website. Yamamoto requested that the name "Fumoto 

New York" be permitted to be used for his son's new company. CP 34. 

Mitsuoka objected to that use, in order to avoid market confusion and 

avoid violation of an exclusive distributor agreement, and loss of revenue 

to FEA. CP 34. The new entry of Yamamoto's son into business caused 

concern for the Plaintiff as President of FEA, since the son' s website 

business was infringing on the exclusive territory of some of FEA's 

established distributors in New York and elsewhere. Also, there was an 

issue as to whether the son's business would be supplied by FEA, or if it 

would buy its valves direct from FGC, thus undercutting FEA's sales in 

the US, and providing the son's business with a competitive advantage 

against FEA' s other distributors throughout the country. CP 34. 

At Yamamoto's direction, FGC sold valves directly to his own 

son's business in New York, thereby reducing sales revenue and 

opportunities in the U.S. that would otherwise be available to FEA and 

breaching the Distribution Agreement, incurring loss of profits. CP 35. 

Yamamoto acknowledged that it was improper and wrong to direct these 

sales, but would later resume selling to Fumoto New York, again 

providing opportunities and revenue to the son's company that were 

FEA's under the Distribution Agreement. CP 35. Yamamoto 's and 

FGC's decision to favor the business of Yamamoto's son violated the 
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long-standing agreement between FEA and FGC, transferred business 

opportunities to the son's business and away from FEA, were self dealing, 

disloyal and were in violation of the Yamamoto' s fiduciary duties as a 

Director of FE A, RCW 238.08.300 and as a majority shareholder. CP 35. 

As a shareholder and director of FEA and by virtue of Yamamoto' s 

communications with Mitsuoka and others, Yamamoto knew (1) of 

Mitsuoka's business and contractual expectancy, (2) that his actions 

harmed FEA and reduced the profitability of FEA, and (3) that his actions 

harmed Mitsuoka's business and contractual expectancy. As he was 

obliged to do as President of FEA, Mitsuoka continued to resist 

Yamamoto's efforts to divert sales and business opportunities to his son's 

business. CP 35. 

(5) Yamamoto Misleads FEA Minority Shareholder Hamai 
Industries, Claiming Mitsuoka Is Being Disloyal 

In 2010, one of FEA' s distributors proposed developing a different 

source of valve supply in order to combat currency fluctuation problems 

that hampered FEA's business in purchasing from valves from Japan. 

Mitsuoka presented this idea to Yamamoto, and Yamamoto asked 

Mitsuoka to investigate this possibility. CP 35. Over a period of time 

following Yamamoto ' s request, Mitsuoka did investigate alternative 

sources of valve production and reported his findings to Yamamoto, and 
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Yamamoto continued to follow the investigation with approval. In the fall 

of 2012, Mitsuoka had obtained sample alternative valves as part of his 

investigation, and sent them to Yamamoto. CP 35-36. 

However, unknown to Mitsuoka who did not receive notice as a 

shareholder, in December 2012, a shareholder meeting was held in Japan 

about the future of FE A. Yamamoto, his son who operated Qwik Valve, a 

representative of Hamai, and a man named Rick Harder - who had 

operated a subsidiary company of Hamai Industries in California until its 

recent failure and who had been in a close business relationship with 

Hamai Industries - attended the shareholder meeting. CP 36. Mitsuoka, 

despite being President and shareholder of FEA, was not invited to or 

notified of the meeting. CP 36. 

On or about the time of that meeting or immediately thereafter, 

Yamamoto, acting in his own personal interest to promote his son's 

company, intentionally misrepresented the nature and purpose of 

Mitsuoka's work investigating the alternative sources of valve supply to 

Mr. Hamai and others. CP 36. Yamamoto stated that Mitsuoka was 

promoting different source production of valves, that he (Mitsuoka) was 

disobeying the instructions of Yamamoto in conducting the valve 

investigation and was being disloyal to Hamai Industries. CP 36. 

Specifically, Yamamoto stated that Mitsuoka without Yamamoto's 
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authority was cooperating with a certain Chinese manufacturer to create 

copy valves. CP 36. These statements were false and Yamamoto knew 

them to be false. Yamamoto did not inform Mr. Hamai at that time or 

anytime thereafter that Yamamoto had known and approved Mitsuoka's 

investigation of alternative valve sources. CP 36. 

The false representations and related efforts made by Yamamoto 

were made to intentionally interfere with Mitsuoka's employment with 

FEA and facilitate Yamamoto's efforts to terminate Mitsuoka as president 

and employee of FE A and to further facilitate the development of his son's 

business free from Mitsuoka's resistance. CP 36. Email communications 

in 2010,2011 and 2012 between Mitsuoka and Yamamoto corroborate the 

fact that (1) Yamamoto approved of Mitsuoka' s investigation of an 

alternative valve source, and (2) that Yamamoto's statements to Hamai 

and others were false. CP 36-37. 

After the December, 2012 meeting, on December 28, 2012, 

Mitsuoka received an email from Yamamoto with a letter from Yamamoto 

attached that had been back-dated to August 20, 2010, expressing for the 

first time that Yamamoto was opposed to the idea of FEA ever 

investigating or using valves manufactured by an alternative source 

(which would not be made by Hamai). CP 37. This email letter had not 

been sent to or received by Mitsuoka on or about August 20, 2010, or any 
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other date. Yamamoto's two sons confirmed to Mitsuoka that the letter 

had not in fact been sent that August or anytime thereafter. CP 37. The 

letter was contrary to Yamamoto's written and oral directions to Mitsuoka 

over the course of the previous two years. After receiving this letter, 

Mitsuoka stopped all activity related to sourcing a second valve. CP 37. 

(6) Mitsuoka's Wrongful Termination and Expulsion from 
FEA 

On or about March 21, 2013, Harder came up from California and 

met Mitsuoka. CP 37. Harder told Mitsuoka he was being terminated 

from his position as President and employee of FEA. Harder further 

stated that Mitsuoka had done nothing wrong, that he had done a 

wonderful job running and growing the company. CP 37. He identified 

no cause for Mitsuoka's termination. Harder stated that he was working 

as an agent and on instructions from Hamai and Yamamoto. He 

announced that for the first time in its history, a formal shareholder's 

meeting of FEA would be called and that Mitsuoka's employment would 

be terminated. CP 37. Mitsuoka received a notice scheduling the meeting 

for April 4, 2013. These actions were oppressive to Mitsuoka as a 

shareholder, and were wrongful to him as an employee. CP 37. 

On April 2, 2013, Yamamoto sent a letter to Mitsuoka stating that 

Mitsuoka' s termination was because of Mitsuoka' s purportedly 
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"unauthorized" investigation of an alternative source of valves for the 

Company to sell which purportedly led to Mitsuoka "allowing" an 

alternatively sourced valve to be manufactured. CP 37-38. Yamamoto's 

stated reason for termination is an allegation that is not true. Mitsuoka's 

work related to the alternative source valves was with Yamamoto's and 

FGC's approval. CP 38. On multiple occasions over several years, 

Yamamoto personally authorized and directed Mitsuoka to undertake an 

ongoing investigation of alternative sources. Yamamoto promoted this 

false reason to Hamai and others to gain their cooperation and to further 

his personal interests in furthering his son's business. CP 38. 

The company meeting of FEA occurred as scheduled. Mitsuoka 

was terminated as president, director, and as an employee and required to 

deliver all company property, premises, and records to Harder, who 

presided at the meeting and was elected President, replacing Mitsuoka. 

CP 38. Yamamoto's son was elected as a director to FEA. This all 

occurred despite Mitsuoka's 28 years of service to the company, in which 

he was an original founding investor and of which he still owned 12.5% of 

the outstanding common stock. CP 38. 

Mitsuoka has not been paid dividends for his 12.5% stockholder 

interest in FEA, nor has his stock been purchased for market value. CP 

45. He has simply been expelled from the company without any 
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remuneration for his ownership interest. Other shareholders continue to 

profit, only Mitsuoka is excluded. CP 45. 

(7) Procedural History 

Mitsuoka originally filed suit against Yamamoto, FCG and FEA in 

King County Superior Court. CP 105, 154. The defendants removed the 

case to federal court, CP 183, but the case was remanded to state court. 

CP 193-200. Mitsuoka filed a second amended complaint removing 

shareholder derivative claims against FEA. CP 49-73, Appendix B. The 

trial court dismissed Mitsuoka's second amended complaint, concluding 

that it did not state any claim upon which relief could be granted. CP 1-2. 

In response to what the trial court had identified at oral argument were the 

perceived "missing pieces" in the second amended complaint, Mitsuoka 

simultaneously moved for reconsideration and for leave to amend the 

complaint to address the trial court's concerns. CP 5-18. The motion for 

reconsideration was denied, but the trial court declined to consider the 

motion for leave to amend, without explanation for why the motion was 

not considered. CP 97-98. 

This timely appeal followed. CP 99-104. 

D. SUMMARY OF ARGUMENT 

Dismissal under CR 12(b)( 6) is a drastic remedy to be granted 

sparingly. It should not be granted unless there are no facts, alleged or 
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hypothetical, upon which relief may be granted. It should not be treated as 

a summary judgment motion, or a trial on the merits, nor should 

complaints be compared to previous cases that went to trial and resolved 

on the merits to test their legitimacy. 

The trial court erred in dismissing Mitsuoka's many valid claims 

under CR 12(b)( 6), and then compounded the error by refusing to 

reconsider the dismissal after a new complaint, amended to comport with 

the trial court's erroneous 12(b)( 6) standard, was proposed. Finally, the 

trial court abused its discretion in refusing even to consider Mitsuoka's 

motion to amend the complaint to meet the trial court's concerns. 

E. ARGUMENT 

(1) Standard of Review 

This Court reviews de novo the propriety of a trial court's 

dismissal of an action under CR 12(b)(6); Dave Robbins Constr., LLC v. 

First Am. Title Co., 158 Wn. App. 895, 899, 249 P.3d 625 (2010); Lam v. 

Global Med. Sys., Inc. , 127 Wn. App. 657, 661 n.4, 111 P.3d 1258 (2005). 

It reviews the trial court's denial of reconsideration for an abuse of 

discretion. Rivers v. Washington State Conference of Mason Contractors, 

145 Wn.2d 674, 685, 41 P.3d 1175 (2002). A trial court's action in 

passing on a motion for leave to amend will not be disturbed on appeal 

except for a manifest abuse of discretion or a failure to exercise discretion. 
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Caruso v. Local Union No. 690 of Int 'I Bhd. of Teamsters, Chauffeurs, 

Warehousemen & Helpers of Am., 100 Wn.2d 343, 351, 670 P.2d 240 

(1983). Thus, the question of whether the trial court properly declined to 

consider a CR 15 motion for leave to amend is reviewed for abuse of 

discretion. 

(2) The Trial Court Erred in Dismissing Mitsuoka' s Complaint 
and Denying Reconsideration Under CR 12(b)(6), Because 
the Complaint Sufficiently States Claims for Breach of 
Contract, Wrongful Termination, Tortious Interference 
With a Business Expectancy, Intentional Interference with 
Contractual Relations, and Shareholder Oppression 

(a) A Trial Court Should Only Grant a CR 12(b)(6) 
Motion If There Is No Set of Facts, Either 
Contained in the Pleadings or Hypothetical and 
Consistent with the Pleadings, That Would Entitle 
the Plaintiff to Relief 

Dismissals for failure to state a claim under CR 12(b)( 6) are 

considered a drastic remedy and are granted only sparingly. Karl B. 

Tegland, 3A Washington Practice: Rules Practice, CR 12 author's cmts. at 

264 (5th ed. 2006). Motions are scrutinized with care, for the effect of 

granting the motion is to deny the plaintiff his or her day in court. Id. at 

264; Fondren v. Klickitat County, 79 Wn. App. 850, 854, 905 P.2d 928 

(1995). For purposes of deciding the motion, all of the factual allegations 

are accepted as true. Id. at 265; Dennis v. Heggen, 35 Wn. App. 432, 667 

P.2d 131 (1983). Dismissal for failure to state a claim may be granted 
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only if it appears beyond doubt that the plaintiff can prove no set of facts, 

consistent with the complaint, which would entitle the plaintiff to relief. 

Haberman v. WPPSS, 109 Wn.2d 107, 120,744 P.2d 1032,750 P.2d 254 

(1987); Orwick v. City of Seattle, 103 Wn.2d 249, 254, 692 P.2d 793 

(1984). A motion to dismiss questions only the legal sufficiency of the 

allegations in a pleading. Contreras v. Crown Zellerbach Corp., 88 

Wn.2d 735, 742, 565 P.2d 1173 (1977). On a motion to dismiss for failure 

to state a claim, no matter outside the pleadings may be considered. 

Brown v. MacPherson's, Inc., 86 Wn.2d 293, 297,545 P.2d 13 (1975). 

"[A]ny hypothetical situation conceivably raised by the complaint 

defeats a CR 12(b)( 6) motion if it is legally sufficient to support plaintiff s 

claim." Halvorson v. Dahl, 89 Wn.2d 673, 674, 574 P.2d 1190 (1978). 

Hypothetical facts may be introduced to assist the court in establishing the 

"conceptual backdrop" against which the challenge to the legal sufficiency 

of the claim is considered. Brown, 86 Wn.2d at 298 n.2; Bravo v. Dolsen 

Companies, 125 Wn.2d 745, 750, 888 P.2d 147 (1995). 

Our Supreme Court has held that in determining whether such facts 

exist, a court may consider a hypothetical situation asserted by the 

complaining party, not part of the formal record, including facts alleged 

for the first time on appellate review of a dismissal under the rule. 

Halvorson, 89 Wn.2d at 675. Thus, this Court is required to deem as true 
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any assertions consistent with the complaint, even if made for the first 

time on appeal. Bravo, 125 Wn.2d at 750. Neither prejudice nor 

unfairness is deemed to flow from this rule, because the inquiry on a CR 

12(b)( 6) motion is whether any facts which would support a valid claim 

can be conceived. See Halvorson, 89 Wn.2d at 674-75. 

The trial court here misapprehended the test applied to a CR 

12(b)(6) motion, instead apparently applying the standard for summary 

judgment: 

And I know I'm in 12(b)(6) land, so if - that's understood. 
But, - so I have to view it in the light most favorable to the 
non-moving party. But I'm trying to wrap my brain around 
the missing pieces, here. 

VRP 48 (emphasis added). 

On a 12(b)(6) motion, the trial court is not permitted to confine its 

examination to only the facts alleged, and then dismiss if there are 

"missing pieces." Halvorson, 89 Wn.2d at 674-75. Nor is the trial court 

merely obliged to consider the stated facts in the "light most favorable to 

the moving party," which is a summary judgment standard. The trial court 

is obligated to imagine hypothetical "missing" facts consistent with the 

complaint that would entitle the plaintiff to relief. 
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The trial court applied the wrong legal test to Mitsuoka' s 

complaint, and improperly dismissed it. The complaint states several 

claims upon which relief could be granted. 

(b) The Complaint States Causes of Action for 
Wrongful Termination and Breach of Contract 

An employer and employee may have an express or implied 

agreement that the employee will only be terminated "for cause." 

Thompson v. St. Regis Paper Co., 102 Wn.2d 219, 223, 685 P.2d 1081 

(1984). "Just cause" is a fair and honest cause or reason, regulated by 

good faith on the part of the party exercising the power. Baldwin v. Sisters 

a/Providence in Wash., Inc., 112 Wn.2d 127, 139,769 P.2d 298 (1989). 

A discharge for "just cause" is one which is not for any arbitrary, 

capricious, or illegal reason and which is based on facts (1) supported by 

substantial evidence and (2) reasonably believed by the employer to be 

true. Id. 

Mitsuoka's complaint alleges that he had an express contract with 

FEA guaranteeing him just-cause termination. Mitsuoka founded FEA 

and worked for that company, and had a contractual relationship with 

FEA. He founded FEA at the express direction of Yamamoto and FCG, 

who had an understanding of this arrangement both before and after they 

took controlling interest in FEA. Yamamoto promised Mitsuoka that he, 
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as founder and President of FEA, would be the exclusive distributor of the 

valves for as long as he could succeed in selling them. They had a writing 

memorializing the exclusive distributorship agreement FEA, and therefore 

Mitsuoka as minority shareholder, would be have exclusive rights to sell 

FCG's valves for an "unlimited" time. Mitsuoka took actions detrimental 

to his career and risked his own financial situation in exchange for the 

promise of employment with FEA, and thus rights to work at the exclusive 

distributor of FCG valves, with just-cause termination protection. 

Also, Mitsuoka's and Yamamoto's actions surrounding the 

formation of their business relationship and the founding of FEA imply a 

just-cause termination arrangement. This was not a typical employment 

situation where an existing company hires a salaried employee for a 

particular position. Yamamoto was asking Mitsuoka to set up FCG's U.S. 

business venture where the outcome was uncertain and Mitsuoka's pay 

hinged on his ability to get FEA up and running and sell FCG's valves. It 

is implied from the circumstances that Mitsuoka would not have done this 

upon the belief he could simply be fired by FEA at any time with no 

recourse. 

"For cause" termination restrictions also anse if the employee 

gives the employer consideration in addition to the contemplated service. 

Malarkey Asphalt Co. v. Wyborney, 62 Wn. App. 495, 505, 814 P.2d 
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1219, opinion corrected, 62 Wn. App. 495, 821 P.2d 1235 (1991). In 

Malarkey, this Court held: 

[T]he relevant inquiry is whether, in the circumstances of 
the particular case, the employee's decision to buy into the 
company, or to loan money to the company, or to divest 
himself of a prior business interest, or any combination of 
these factors is the type of decision which would ordinarily 
be made in the absence of something more than an offer of 
at-will employment. 

Malarkey, 62 Wn. App. at 506. 

Mitsuoka has alleged such consideration. Based on the agreement 

he had when he started employment, he loaned the company hundreds of 

thousands of dollars and initially went six months without a salary. 

Mitsuoka's personal guarantee provided to the FEA $150,000 line of 

credit was cross-collateralized and cross-defaulted with his personal home 

mortgage and other accounts maintained at Bank of America. 

All of these efforts by Mitsuoka on behalf of the company were 

contemplated the formation of his employment relationship, and state a 

claim for just-cause termination restrictions under Malarkey. Mitsuoka 

would not have provided loans and personal guarantees on behalf of FEA 

if he were not going to have just-cause termination protection. Mitsuoka 

also would not have worked for six months without pay, guaranteed debt, 

nor would put himself in any other detrimental financial position to benefit 

FEA without Yamamoto's statements and representations in the letters, 
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statements and representations in the pre-FEA discussions, the exclusive 

distribution agreement, and other conduct that manifested Yamamoto's 

intent and assent to Mitsuoka's just-cause employment. 

In addition to a wrongful termination claim, Mitsuoka has also 

stated a claim for breach of contract. A party states a claim for breach of 

contract if (1) the contract imposes a duty, (2) the duty is breached, and (3) 

the breach proximately causes damage to the claimant. Larson v. Union 

Investment & Loan Co., 168 Wash. 5, 10 P.2d 557 (1932); Alpine 

Industries, Inc. v. Gohl, 30 Wn. App. 750, 637 P.2d 998 (1981), review 

denied, 97 Wn.2d 1013 (1982). 

Mitsuoka alleged express and implied contracts for just-cause 

termination restrictions, and alleges facts sufficient to state a claim for 

breach of that contract. YamamotolFCG, as majority shareholders of FEA 

also had a duty to refrain from terminating Mitsuoka from FEA except for 

just-cause. Instead, they ousted Mitsuoka for trumped-up reasons so that 

Yamamoto's son could benefit. Mitsuoka was damaged. 

Mitsuoka has stated claims for wrongful termination and breach of 

contract. 

(c) The Complaint States Causes of Action for Tortious 
Interference with a Business Expectancy, and 
Tortious Interference with Contractual Relations 
Between Mitsuoka and FEA 
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The elements of the claim of tortious interference with a contract 

or business expectancy are: (1) the existence of the contract or business 

expectancy; (2) knowledge of the contract or expectancy on the part of the 

interferer; (3) intentional interference inducing or causing a termination of 

the contract or expectancy; and (4) resultant damage to the party whose 

contract or expectancy has been disrupted. Koch v. Mut. 0/ Enumclaw Ins. 

Co., 108 Wn. App. 500, 506, 31 P .3d 698 (2001), publication ordered 

(Sept. 12,2001); Corinthian Corp. v. White & Bollard, Inc., 74 Wn.2d 50, 

442 P.2d 950 (1968); Calbom v. Knudtzon, 65 Wn.2d 157,396 P.2d 148 

(1964). 

A "business expectancy" includes any prospective contractual or 

business relationship that would be of pecuniary value. Newton Ins. 

Agency & Brokerage, Inc. v. Caledonian Ins. Grp., Inc., 114 Wn. App. 

151, 158, 52 P.3d 30, 33 (2002), as corrected (Sept. 23, 2002); 

Restatement (Second) a/Torts § 766B, cmt. c. 

A contract implied in fact is an agreement depending for its 

existence on some act or conduct of the party sought to be charged and 

arising by implication from circumstances which, according to common 

understanding, show a mutual intention on the part of the parties to 

contract with each other. Young v. Young, 164 Wn.2d 477,485,191 P.3d 

1258 (2008). 

Brief of Appellant - 30 



Mitsuoka had a pecuniary and contract interest in continuing to 

work for FEA and benefiting from the exclusive distributorship agreement 

with Yamamoto and FCG. He had a business expectancy, contractual 

relationship, and shareholder status with FEA, a company that he founded, 

funded and risked his own financial fortunes upon in the hope of 

continued financial security. Yamamoto knew of this expectancy. 

Yamamoto intentionally interfered with it by making misrepresentations to 

other shareholders, self-dealing between FCG and his son's business to 

FEA's detriment, and other conduct that interfered with the expectation 

and contract. 

Yamamoto did not act in good faith and breached his duty of 

loyalty and fair dealing to Mitsuoka. This misrepresentation interfered 

with Mitsuoka's business expectancy and contractual relations with FEA 

and caused damage and was done for an improper purpose. Yamamoto 

did these things in bad faith and to further his own family's fortunes. 

Because Yamamoto interfered with Mitsuoka's business expectancy and 

contract relations with FEA, Mitsuoka's goodwill and reputation has been 

damaged, and he has lost income and benefits he would have otherwise 

derived from FEA had he remained employed. 

This Court should reverse the trial court's CR 12(b)( 6) dismissal of 

Mitsuoka's complaint. Not only does the complaint state claims upon 
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which relief can be granted, it is far more detailed in its factual recitations 

than the pleading rules require. Even if this Court believes that 

Mitsuoka' s second amended complaint insufficiently detailed the factual 

background of the parties, all of the allegations in his third amended 

complaint are consistent with the second amended complaint and are 

grounds for reversal. 

(d) The Complaint States a Claim for Shareholder 
Oppression 

Washington Courts have not adopted just one specific test for 

finding "oppressive" shareholder action. In Robblee v. Robblee, 68 Wn. 

App. 67, 841 P.2d 1298 (1992), the Court recognized and adopted two 

separate and independent tests for shareholder oppression used in other 

jurisdictions. The first test, referred to as the "reasonable expectations" 

test, defines oppression as the "violation by the majority of the ' reasonable 

expectations ' of the [minority] .... 'Reasonable expectations ' are those 

spoken and unspoken understandings on which the founders of a venture 

rely when commencing the venture." Robblee, 68 Wn. App. at 76 

(emphasis added.) 

there is 

The second test is the "fair dealing" test: oppression occurs when 

burdensome, harsh, and wrongful conduct; a lack of probity 
and fair dealing in the affairs of the [Corporation] to the 
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prejudice of some of its members; or a visible departure 
from the standards of fair dealing, and a violation of fair 
play on which every shareholder who entrusts his money to 
a company is entitled to rely. 

Robblee, 68 Wn. App. at 76. 

Mitsuoka is and has been a minority shareholder in FEA. He owns 

12.5% of the stock in the company. He was driven out by the self-

interested self-dealing of Yamamoto, the controlling party of majority 

shareholder FCG. Not only were Mitsuoka's business and contractual 

expectancies destroyed, but his shareholder rights were not respected. He 

had a reasonable expectation that his rights as a shareholder would be 

respected, including being included in all stockholder meetings and 

decisions. He was not. He has also received no value for his ownership 

share in FEA, either in the form of dividend payments or a stock 

repurchase based on the fair market value of his shares. 

Regardless of which shareholder oppression test applies, Mitsuoka 

has stated a claim for shareholder oppression upon which relief can be 

granted. His reasonable expectations, held from the founding of FEA, 

were violated. Yamamoto and FCG engaged in harsh and wrongful 

conduct in expelling Mitsuoka and installing Yamamoto's son, without 

even compensating Mitsuoka for his minority ownership stake in the 

company. 
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(3) The Trial Court Abused Its Discretion in Refusing to 
Consider Mitsuoka's Request to Amend His Complaint 
Under CR 15 

After the trial court erroneously dismissed his complaint, Mitsuoka 

filed a joint motion for reconsideration and to amend his complaint under 

CR 15. CP 5-18. The trial court denied the motion for reconsideration 

and stated that the motion to amend was not properly before the court and 

would not be considered. CP 97-98. 

CR 15( a) states that leave to amend pleadings "shall be freely 

given when justice so requires." The "touchstone for the denial of a 

motion to amend is the prejudice such an amendment would cause to the 

nonmoving party." Wilson v. Horsley, 137 Wn.2d 500, 505, 974 P.2d 316 

(1999). The purpose of pleadings is to "facilitate a proper decision on the 

merits," Conley v. Gibson, 355 U.S. 41, 48, 78 S. Ct. 99, 103, 2 L.Ed.2d 

80 (1957), and not to erect formal and burdensome impediments to the 

litigation process. Caruso v. Local Union No. 690 of Int'l Bhd. of 

Teamsters, Chauffeurs, Warehousemen & Helpers of Am., 100 Wn.2d 343, 

349,670 P.2d 240 (1983). 

Rule 15 of the Federal Rules of Civil Procedure, from which CR 

15 was taken, "was designed to facilitate the amendment of pleadings 

except where prejudice to the opposing party would result." United States 
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v. Hougham, 364 U.S. 310,316,81 S. Ct. 13, 18,5 L.Ed.2d 8 (1960). CR 

15 was designed to facilitate the same ends. 

Factors which may be considered III determining whether 

permitting amendment would cause prejudice include undue delay, unfair 

surprise, and jury confusion. Wilson, 137 Wn.2d at 506. For example, 

undue delay on the part of the movant in proposing the amendment 

constitutes grounds to deny a motion to amend only "where such delay 

works undue hardship or prejudice upon the opposing party." Appliance 

Buyers Credit Corp. v. Upton, 65 Wn.2d 793,800,399 P.2d 587 (1965). 

However, the central consideration is always prejudice. Wilson, 

137 Wn.2d at 506. The liberality of this rule was manifest in Caruso, 

where plaintiff was allowed to amend his complaint to add a claim five 

years and four months after it was originally filed. Caruso, 100 Wn.2d at 

350-51. This holding is in accord with the holding of many courts that 

delay, excusable or not, in and of itself is not sufficient reason to deny the 

motion. See, e.g., Cornell & Co. v. Occupational Safety & Health Review 

Comm'n, 573 F.2d 820,823 (3d Cir. 1978); Howey v. United States, 481 

F.2d 1187, 1191 (9th Cir. 1973); Hanson v. Hunt Oil Co., 398 F.2d 578 

(8th Cir.1968); United States v. IBM Corp., 66 F.R.D. 223 (S.D.N.Y. 

1975); Fli-Fab, Inc. v. United States, 16 F.R.D. 553 (D.R.I. 1954). 
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Here, the trial court did not deny Mitsuoka's motion to amend, it 

refused even to consider it. Although the standard for reversing the 

court's ruling is "manifest abuse of discretion," the abuse here is manifest. 

Nothing in the court rules prohibits a motion to amend after a CR 12(b)(6) 

dismissal, and the court did not have any tenable grounds for refusing to 

consider it. Critically, the defendants did not argue that the motion was 

not properly before the court, they opposed it on its merits. CP 80-85. 

On the merits of the motion, there was absolutely no demonstrable 

prejudice to the defendants in granting it. This case is in its infancy. 

Mitsuoka acted promptly and without delay. There has been no discovery, 

nor even a trial date set. The only conceivable prejudice the defendants 

might suffer is having to defend the case. 

Also, Mitsuoka was forced to bring his motion to amend because 

the trial court failed to do its duty in considering hypothetical facts in 

addressing the CR 12(b)(6) motion. VRP 48. The trial court seemed to 

believe that unless this complaint stated all of the same facts as one 

particular previous case, Malarkey, regardless of what facts might be 

proven in discovery, then the complaint did not state a claim for relief. 

VRP 58-59. 

Washington is a notice pleading state and merely requires a simple 

concise statement of the claim and the relief sought. CR 8(a); Pac. Nw. 
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Shooting Park Ass 'n v. City of Sequim, 158 Wn.2d 342, 352, 144 P.3d 

276, 281 (2006). This state has a "liberal notice-pleading standard" that 

does not generally favor 12(b)(6) dismissal simply because particularized 

facts are missing from a complaint. FutureSelect Portfolio Mgmt. , Inc. v. 

Tremont Grp. Holdings, Inc., 175 Wn. App. 840, 869, 309 P.3d 555, 570 

(2013) review granted sub nom. FutureSelect Portfolio Mgt., Inc. v. 

Tremont Grp. Holdings, Inc., 179 Wn.2d 1008,316 P.3d 495 (2014) and 

aff'd, 180 Wn.2d 954,331 P.3d 29 (2014). 

Because the trial court failed in its duty under CR 12(b)(6) in 

requiring a pleading far more detailed than is required, the trial court 

manifestly abused its discretion by refusing to at least consider whether 

Mitsuoka's third amended complaint met the court's standard. The 

motion for leave to amend should have been considered, and granted. 

F. CONCLUSION 

The trial court misapprehended the CR 12(b)( 6) process and 

applied the wrong standard to Mitsuoka's complaint. This Court, 

reviewing the complaint de novo and considering hypothetical facts 

consistent with that complaint, should reverse and remand this case to 

proceed on its merits. 
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The Honorable Jeffrey Rarmdell 

IN 1HE SUPERIOR COURT OF 1HE STA1E OF WASHINGTON FOR 
IN AND FOR THE COUNTY OF KING 

NORIO MITSUOKA, 
Plaintiff, 

v. 

FUMOTO ENGINEERING OF AMERICA, 
INC., a Washington COJporation, NAOYUKI 
YAMAMOm, FUMOID GIKEN CO.,LID, 
a Japanese Corporation, 

Defendants. 

Case No. 13-2-23101-8 SEA 

fPROPOSEDl PLAINTIFF'S TI-llRD 
AMENDED COMPLAINT 

COMES NOW, Plaintiff NORIO MITSUOKA, by and through hi<; undersigned 

attorneys, and submits thE 1HIRD AMENDED COMPLAINT (hereinafter the ''Complaint'') 

against the Defendants as follows: 

1 NA llJRE OF THE ACTION (THIRD AMENDED) 

II. THIS IS A CLAIM BY PLAINTIFF FOR HIS WRONGFUL DISCHARGE AND 
INTERFERENCE WITH HIS EMPLOYMENT AND AS PRESIDENT OF FUMOTO 

ENGINEERING OF AMERICA, INC. (FEA, OR DEFENDANT OR COMPANY), AND 
FOR HIS OPPRESSION AS A MINORflY SHAREHOLDER OF PEA. PARTIES 

1. Plaintiff NORIO MITSUOKA is owner of 12.5% of the issued and outstanding 

shares of the FUMOID ENGINEERING OF AMERICA, INC. (FEA) 

2. Defendant N AOYUKI YAMAMOTO (,'Yarnarnoto '') is a resident of Japan 
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1 3. Defendant FUMOTO GIKEN CO., LID. (''FGC'), 1$ a 62.5% shareholder of 

2 
FEA and is wholly owned by Defendant Yamamoto. 

4. 
3 

Defendant FUMOTO ENGINEERING OF AMERICA, INC. (FEA, or Defendant 

or Company) is a Washington corporation and resident. 
4 

5. Hamai Industries f; a Japanese manufacturer of FEA oil changer valves, and owns 

5 
25% of the shares of FE A. 

6 6. Many of the acts and OmtSSlOns alleged herein occurred in King COlmty, 

7 Washington, where Plaintiff was empbyed, and the principal place of the FEA's business when 

8 this suit was filed. Defendant FEA was incorporated in and f; a citizen of the state of 

9 

10 

11 

12 

13 

Washington. 

lIT. FACTUAL ALLEGATIONS 

7. PlaiJi:iff Norlo Mitsuoko. N orio Mitsuoko graduated from Tokyo Univeristy in 

1977. After graduation, he went to work for the largest Japanese advertf;ing agency, Dentsu, 

which at the time was the highest paying company in Japan. In 1981, Mitsuoko moved from 

Japan to the United States to work for a Dentsu joint venture, Young & RubicamlDentsu. At the 

14 time he was a Japanese citizen He became a u.s. citizen in 2011 and now maintains a dual 

15 citizenship. 

16 

17 

18 

19 

20 

21 

22 

8. Defendad Naoyuki Yamamoto. Yamamoto is a Japanese citizen and has 

resided in Japan his entire life. Yamamoto and his company Defendant FGC had an oil drain 

valve product that was marketed and sold in Japan 

9. Negotiation ofContcact. In late 1983, Mitsuoko was introduced to Yamamoto 

through a mutual friend and learned that Yamamoto and his company FGC were looking for a 

us di<ru1butor for his oil changer valves. Mitsuoko was boking for an opportunity to start his 

own business (as in the American dream) ahhough he had a well paying job. When they began 

discussions, Mitsuoko was a native speaker of Japanese but also spoke English. He also had 

[pROPOSED] PLAINTIFF'S lHIRD AMENDED 
COMPLAINT - 2 of 23 

Page 26 

Advocates Law Group, PLLC 
10900 NE 4 til St, Suite 2300 

Bellevue, WA 98004 
(425) 646-6760: Phone 

(425) 642-8260: Fax 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

substantial expertise in developing mrukets for new products. Yamamoto and Mitsuoko 

exchanged letters, and in March of 1984 Yamamoto and his wife came to visit Mitsuoko in LA 

to discuss the business opportunities. They irrnnediately became very close friends. At that 

time, both were citizens of Japan, shared the traditions, culture, business and employment 

asswnptions of their Japanese heritage, where ''lifetime'' and 'Just cause employment" are 

assumed, where tennination of employment for no cause is rare, and subject to legal sanctions. 

(Employment where tennination of the employee may only occur for just cause, is referred to 

hereinafter as 'just cause employment.") This great relationship continued for more than 2 

decades. 

10. During Yamamoto's stay, he and Mitsuoko spent many hours talking about the 

future business and way of life. On a number of occasions they had a dialogue like the following: 

Y: "Are you really sure you want to sacrifice your great career and devote your 
life to something like this unknown valve?" 

N: ''Yes, I see a great potential in this product, and I learned a lot about marlceting 
and advertising for new products in my ad agency career, so I'm ready to make 
the full commitment. I want to make this my lifetime work." 

Y: 'OK. I like you I will give you my full support and help you all the way. I will 
guarantee that you will not regret your decision You can be the exclusive 
distributor for as long as you want to sell the valves" 

At one point, Yamamoto said 'Tm sure you will succeed, but if anything goes wrong. don't 

worry, I can take care of the life of you and your family ... " When Yamamoto returned to Japan 

after 3-4 days, he wrote Mitsuoko a letter on March 28, 1984 and stated ''I fell in love with your 

personality," Before the corporate structure of their business deal was formed, Mitsuoko and 

Yamamoto agreed that Plaintiff would start a new company either as a sole proprietor or other 

entity fonn, and that such company would be the exclusive dealer of the valve in the us. The 

exclusive dealership agreement supplemented the broader agreement between the two men The 

exclusive dealer arrangement was memorialized in part in a document handwritten by Yamamoto 

titled "Agreement" and dated May 10, 1984. The Agreement stated in part: 
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" A (FGC] shall provide B [FEA] with exclusive agency ship to import to and 
distribute in the United States, Oil Changer Valves which [FGC] produces in 
Japan, for unlimited time (as long as [FEA] wishes to sell the product) ... 

[FGC] is forbidden to transfer this Agreement to any other party, and its binding 
force shall extend to [FGC] and its successors." 1 

Plaintiff agreed to: (1) be the exclusive U.S. distrIbutor, (2) quit his lucrative job, (3) dedicate his 

personal financial resources for the duration of the company, as may be necessary (e.g., going 

without a salary the first six months, personally guaranteeing loans, loaning money to the 

company), (4), dedicate hi<; expertise and (5) make a long term corrnnitment to the new company. 

In exchange, the "distributorship" arrangement was for employment with just cause termination 

1l. FEA Fonnation. Exclusive Dealership AgreemerI. and Plaintiff's Reasonable 

Expectatiom as a Shareholder: Yamamoto and Plaintiff originally thought that Plaintiff would 

be a sole proprietor distributing the valves, but because of product liability, it was decided that 

Plaintiff would form a corporation. FEA was first incorporated as TA1M Corporation d/b/a 

Fumoto Engineering of America (FEA) in 1984 in California. At the time of formation, Plaintiff 

was a fifty percent shareholder, and made an investment of his time and money to form the 

company and become a shareholder. FCG and Hamai Industries would later join Plaintiff as 

shareholders of FEA. Plaintiff's reasonable expectations, spoken and unspoken, at the time of 

formation and when FGC and Hamai Industries were brougbt on as shareholders was that he 

originally would be wor1cing as a distributor of the oil valve products, that he would be 

responsible for developing the US market for the oil valves, that he would operate the newly 

formed company on an autonomous basis, that he would receive no compensation for his efforts 

in the beginning, that he may be required to contribute additional cash or loans to the company in 

order to keep it going, all beyond the contemplated services for the job of selling valves and 

developing a US market, and that the job would be his as long as there was no just cause for his 

termination as an employee. 

1 This is an English translation of the handw rinen agreem ent 
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1 

2 

3 

4 

5 

6 

7 

12. Upon infonnation and belie~ Defendants are in possession of evidence 

documenting Yamamoto's assent to Plaintiffs just cause employment. In addition, Yamamoto 

statements to Plaintiff during hls visit and later in hls letters and emarn docrunents and manifests 

Yamamoto's assent. Yamamoto also manifested hls assent to the just cause employment by his 

subsequent conduct that he knew or had reason to know that Plaintiff would infer hls assent. 

Specifically, Yamamoto knew at the time FEA was :first fonned, that it was under-capitalized 

and that Plaintiff would not be paid a salary for the time being and that Plaintiff would need to 

infuse additional capital and commit personal financial resources to the success of the company 

8 for the duration of the company. Yamamoto's 28-year acquiescence of control and profit to 

9 

10 

11 

12 

13 

Plaintiff and his failure to provide financial resources when the company was fakering (such as 

in 2008) is conduct consistent with and manifests hls intent and assent to the agreement that 

Plaintiff would have just cause employment 

13. Early Efforts of the ErIerprlse. When the initial effort to market and sell the 

FGC valves in the US began, it was apparent to all that the effort lacked sufficient funds to pay 

salaries of employees, such as Plaintiff until there were profits. As a result, Plaintiff would not 

14 be paid for his work in the beginning. His lack of compensation was therefore consideration in 

15 addition to the contemplated services of selling and marketing the oil drain valves. In 

fin1herance of this additional consideration beyond contemplated services, for the first SlX 
16 

17 

18 

19 

20 

21 

22 

months of his employment, Plaintiff worked for FEA fun time without salary. This period of 

service without being paid would only have taken place, and would take place again in the 

future, because the parties, including Plaintiff; agreed to just cause employment. Plaintiff would 

supply other consideration in addition to the contemplated services, as wen For example, on or 

around 1987, business was poor and two other employee shareholders of the company were 

arranging to be bought out by FGC and Yamamoto. With Yamamoto's knowledge and approvaL 
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1 

2 

3 

4 

5 

6 

Plaintiff personally guaranteed payment of a $200,000 debt owed by FEA which was necessary 

for the out-going shareholders' stock to be purchased by Yamamoto. 

14. Intent of the Parties. Plaintiff would not have worked for six months without 

pay, guaranteed debt, nor would he have done the many other things listed below as additional 

consideration herein without Yamamoto's statements and representations in the letters, 

statements and representations in the pre FEA discussions, the exclusive distnbution agreement 

and Yamamoto's other conduct that manifested his intent and assent to Plaintiff's just cause 

7 employment. Defendants and Hamai Industries (although only FEA is the Plaintiffs employer) 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

would not have given Plaintiff employment with his salary being all profits of the company, and 

complete autonomy to operate the company in his sole discretion if he were only to be an at will 

employee. Nor would Defendants have asked for Plaintiff to go without pay for six months had 

they not intended and assented that he be an employee subject to tennination only for just cause. 

15. FEA Moves to WasWngton State: When Plaintiff moved to Washington State, 

the company was re-incorporated as a Washington corporation, effective April 29, 1991. This 

was the same company and assumed all obligations, and all property, beneficial relationships, 

customers, business expectancies, the exclusive distributorship with defendant FGC, and other 

aspects ofits California predecessor TATM, including the same just cause employment 

relationship with FEA as Plaintiff had with TATM. Plaintiff remained President of the re­

incorporated FEA. By the time of re-incorporation, the other shareholders of TATM were gone, 

leaving share ownership as follows: 

Shareholder Percentage of share ownership 

FGC 

Hamai Industrie s 

Plaintiff N orio Mitsuoka 
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16. Hamai Industries continued to supply the oil drain valves to FGC as its sole 

manufacturer. During Plaintiffs time as President, FGC supplied FEA in the US with oil drain 

valves as FEA's sole supplier, and by agreement between FEA and FEJ, FEA was exclusively 

the representative ofFGC's products in the United States, and elsewhere, but not in Japan 

17. FEA Contract of Just Cause Employment: At the time FEA was first 

incorporated California, and continuing through re-incorporation in Washington and thereafter, 

Plaintiff agreed to serve and to continue to serve as President and work for FEA in exchange for 

just cause employment and as the President of FE A so long as Plaintiff chose. The company was 

8 successful In addition to the Distnbution Agreement and discussions with Yamamoto, 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

evidence of this agreement of just cause employment and Plaintiff's ongoing personal investment 

in and additional consideration to FEA i'i the parties' subsequent course of dealing, course of 

performance and other acts or omissions, including without limitation the fonowing: 

a. Plaintiff was FEA's sole employee since its re-incorporation in 1991 in Washington, until 

recent years. 

b. Plaintiff had sole responsibility for the operations and management of FEA. 

c. Neither FCG nor Hamai Industries exercised dominion over or control ofFEA, as a 

shareholder or director while Plaintiff worked as President and employee. 

d. Other than FCG's original investment in FEA, no further infusion of capital or cash was 

made while Plaintiff worked as President and employee. Neither FCG nor Hamai 

Industries made loans, provided personal or corporate guarantees for loans or assumed 

debt for FCG. 

e. Under Plaintiff's management, FEA increased its gross revenue from $-0- in 1984, to 

$500,000 in 1991, to approximately $3 million in 2012. At the time that Plaintiff was 

terminated from FEA, in April of2013, there was approximately $500,000 in inventory 

and $500,000 in accounts receivable. 
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f Plaintiff had sole discretion to determine the salary FEA paid to him, which was 

generally corrnnensurate with Plaintiff's investment in, growth and profitability of the 

Company. 

g. In the first six months of the Company's existence in California, FEA did not pay 

Plaintiff salary earned. Because the survival of FEA required it, Plaintiff was not paid 

until such time as FEA had sufficient revenue. 

h Later, when the housing market crashed in 2008, and because the survival of the FEA 

required it, Plaintiff: unilaterally reduced the salary FEA owed to him because ofthe 

severe reduction in revenue and profit caused by the crash; this was consideration in 

addition to the contemplated service of selling and marketing oil drain valves. For one or 

two months during that period, Plaintiff worked full time without any salary. 

i. The non-payment and delay in payment of Plaintiffs salary was a detriment to Plaintiff 

and a benefit to FEA. Plaintiff would not have agreed to delay, reduce or go without 

payment ofhis wages as the President or as an employee of FEA if had not agreed to a just 

cause employment position 

j. No dividends were demanded, requested or paid to shareholders until May 2012, and no 

dividends have been paid to shareholders since Plaintiff's termination. No director or 

shareholder meetings were held until the day Plaintiff was terminated. 

k. Plaintiff provided aid to FEA fmanc ially beyond the requirements of his job, by, for 

example, personally guaranteeing substantial financial obligations of the Company, 

including providing a line of credit. The terms of the lines of credit to FEA were at less 

than the market interest rate that wouki otherwise be connnercially available without his 

guarantee, so they were beneficial to the company as well as being a detriment to the 

Plaintiff 
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1. The PJaintiff was the personal guarantor on a $150,000 line of credit with Bank of 

America at the time ofhis tennination. This line of credit was opened on July 28,2000 

and closed May 21, 2013, approximately six weeks after the Plaintiff's tennination. 

Neither FEA, nor Hamai fudustries ever provided additional financial assistance or 

provided any personal or corporate guarantees to FEA These transactions were beneficial 

to the company (PEA), known to FEA, as well as being a detriment to the PJaintiff 

m. When FEA was in California, Plaintiff personany guaranteed a $200,000 loan that was 

made to FEA before the California corporation was dissolved and re-incorporated, 

Plaintiff incurred substantial personal financial risk until the loan was paid off This was a 

detriment to Plaintiff, known to FEA and Yamamoto, and a benefit to FEA 

18. FEA Growth: FEA prospered with Plaintiff as President. The shareholders, 

especially FGC, received regular reports and information about the income and expenses of 

FEA, and approved of how business was being conducted, but at no time expressed an interest in 

operating the company. The continued status quo over the 28 years that Plaintiff was employed 

by the company shows that the terms of the agreement between parties, implied or otherwise, 

were wen settled. The sales of the Company were profitable, revenues were substantiaL and 

FEA's customers included many of the largest corporations in the US and the world. 

19. At-Will Contract Modified. To the extent that Plaintiff's employment with FEA 

was a contract for ''at-will employment, Plaintiffs consideration in addition to the contemplated 

service of selling and marketing oil drain valves over the years modified the "at-will" 

employment contract to a contract for just cause employment so long as Plaintiff chose. 

20. Plaintiff's Personal Guarantee on Line of Credit and Loam: Plaintiff's 

financial aid to FEA went beyond the requirements of his job. Plaintiff provided a personal 

guarantee for a $150,000 line of credit to FEA, which benefited FEA because it al10wed FEA to 

reduce costs and increase profit margin by not having to establish an outside source or credit 
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facility for a line of credit at a higher connnercial interest rate and on less mvorable tenus. This 

was made to Plaintiffs detriment and risk. If FEA defaulted on the line of credit, Plaintiff would 

be personally financially liable. Plaintiff also personally loaned $390,000 to FEA over the 

course of hi<; employment. The line of credit and loans also reduced the personal credit availab Ie 

to Plaintiff. Thi<; risk and detriment was a personal risk undertaken by both hin1 and, by virtue of 

his marital connnunity, his wife. Each of these examples was a benefit to FEA and contnbuted 

to the profitability of FEA and a detriment to Plaintiff Plaintiff would not have agreed to 

provide loans or personal guarantees on behalf of FEA if he were not going to have just cause 

employment and be President. Plaintiff also had his personal home mortgage and banking 

accounts at Bank of America. Upon information and belief; Plaintiff believes that the personal 

guarantee provided to the FEA $150,000 line of credit was cross-collateralized and cross­

defuulted with his personal home mortgage and other accounts maintained at Bank of America. 

An of these efforts by Plaintiff on behalf of the company were contemplated in his employment, 

the reasonable expectations of the parties as investors and shareholders of the corporation and as 

part of the additional consideration beyond contemplated services that meant Plaintiff was 

entitled to just cause employment 

21. FtuIlOto New York. Oppression Matter: In 2005, one of Defendant 

Yamamoto's two sons, Yuho Yamamoto, decided to attend language school in New York As he 

did so, he also started selling the FGC valves from a website he created for that purpose, caned 

www.qwikvalve.com for his company Qwik Valve. Defendant Yamamoto requested that the 

name ''FUlllOto New York" be pennitted to be used for his son's new company. Plaintiff objected 

to that use, in order to avoid market confusion and avoid violation of an exclusive distributor 

agreement, and loss of revenue to FEA The new entry of Defendant Yamamoto's son into 

business caused concern for the Plaintiff as President of FE A, since the son's website business 

was infringing on the exclusive territory of some of FEA's established distributors in New York 
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and elsewhere. In addition, there was an issue as to whether the son's business would be supplied 

by FEA, or if it would buy its valves direct :from FGC, thus Wldercutting FEA's sales in the US, 

and providing the son's business with a competitive advantage against FEA's other distnbutors 

throughout the country 

22. Yamamoto's Self Dealing and Contirued Oppression: At the direction of 

Yamamoto, FGC sold valves directly to the son's business in N ew York, thereby reducing sales 

revenue and opportunities in the US that would otherwise be available to FEA and breaching the 

Distribution Agreement, inctuTing loss of profits. Yamamoto acknowledged that it was improper 

and wrong to direct these sales, but would later resume selling to Fumoto New York, again 

providing opporttmities and revenue to the son's company that were FEA's under the 

Distribution Agreement The actions of Yamamoto and FGC in favoring the son's business were 

in violation of a long standing agreement between FEA and FGC, transferred business 

opportunities to the son's business and away from FEA, were self dealing, disloyal and were in 

violation of the elder Yamamoto's fiduc iary duties as a Director of FEA, RCW 23B. 08.300 and 

as a majority shareholder. As a shareholder and director of FEA and by virtue of Yamamoto 's 

communications with Plaintiff and others, Yamamoto knew (1) of Plaintiffs business and 

contractual expectancy, (2) that his actions harmed FEA and reduced the profitability of FE A, 

and (3) that his actions hanned Plaintiff s business and contractual expectancy. Plaintiff 

continued to resist the efforts of Defendant Yamamoto to divert sales and business opportunitie s 

to the son's business, as he was obliged to do as president. 

23. Alternate Valve Source: In 2010, one of FE A's distnbutors proposed developing a 

different source of valve supply in order to combat currency fh.Jctuation problems that hampered 

FEA's business in purchasing from valves from Japan, Plaintiff presented this idea to Defendant 

Yamamoto, and Yamamoto asked Plaintiff to investigate this possibility. Over a period of time 

following Defendant Yamamoto's request, the Plaintiff did investigate ahernative sources of 
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valve production and reported his findings to Defendant Yamamoto, and Yamamoto continued to 

follow the investigation with approval In the fall of2012, Plaintiff had obtained sample 

alternative valves as part of his investigation, and sent them to Defendant Yamamoto. 

24. December 2012 Meeting: Unknown to Plaintiff, in December 2012, a meeting was 

held in Japan about the future of FEA between Defendant Yamamoto, his son Yuho (via Skype), 

who operated Qwik Valve, a representative of Hama~ and a man named Rick Harder, who had 

operated a subsidiary company of Hamai Industries in California until its recent failure and who 

had been in a close business relationship with Hamai Industries. Plaintiff as President or 

shareholder was not invited to or notified of the meeting. 

25. Yamamoto's Misrepresentation and Oppression: On or about the time of that 

meeting or immediate ly thereafter, Defendant Yamamoto, acting in his own personal interest to 

promote his son's company, intentionally misrepresented the nature and purpose of Plaintiff's 

work investigating the ahernative sources of valve supply to Mr. Hamai and others. Defendant 

Yamamoto stated that Plaintiff was promoting different source production of valves, that he 

(plaintiff) was disobeying the instructions of Defendant Yamamoto in conducting the valve 

investigation and was being disloyal to Hamai Industries. Specifically, Yamamoto stated that 

Plaintiff without Yamamoto's authority was cooperating with a certain Chinese manufacturer to 

create copy valves. These statements were false and Defendant Yamamoto knew them to be 

false. Defendant Yamamoto did not inform Mr. Hamai at that time or anytime thereafter that 

Yamamoto had known and approved Plaintiff's investigation of alternative valve sources. The 

false representations and related efforts made by Defendant Yamamoto were made to 

intentionally interfere with Plaintiff's employment with FEA and :mcilitate Defendant 

Yamamoto's efforts to tenninate Plaintiff as president and employee of FE A and to fiuther 

facilitate the development ofhis son's business free from Plaintiff's resistance. Email 

cormnunications in 2010,2011 and 2012 between Plaintiff and Yamamoto corroborate the :mct 
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that (1) Yamamoto approved of Plaintiff's investigation of an ahernative valve source, and (2) 

that Yamamoto's statements to Harnai and others were false. 

26. December 28,2012 Email: After the December, 2012 meeting, on December 28, 

2012, Plaintiff received an email from Defendant Yamamoto with a letter from Yamamoto 

attached that had been back-dated to August 20,2010, expressing for the first time that 

Yamamoto was opposed to the idea of FE A ever investigating or using valves manufactured by 

an alternative source (which would not be made by Hamai). This email letter had not been sent 

to or received by Plaintiff on or about August 20, 2010, or any other date. Defendant 

Yamamoto's two sons confirmed to Plaintiff that the letter had not in fact been sent that August 

or anytime thereafter. The letter was contrary to Yamamoto's written and oral directions to 

Plaintiff over the course of the previous two years. After receiving this letter, Plaintiff stopped all 

activity related to sourcing a second valve. 

27. PlaJntiWs Wrornful Tennination and Oooression: On or about March 21, 2013, 

Rick Harder came up from California and met Plaintiff. Mr. Harder told Plaintiff he was being 

terminated from his position as President and employee of FE A. Mr. Harder further stated that 

Plaintiff had done nothing wrong, that he had done a wonderful job numing and growing the 

company. No cause was identified by Mr. Harder for Plaintiffs termination He stated that he 

was working as an agent and on instructions from Hamai and Defendant Yamamoto. The fiuther 

point of those instructions was that for the first time in its history, a formal shareholder's meeting 

of FEA would be called and that Plaintiffs employment would be terminated. A notice was 

received by Plaintiff scheduling the meeting for April 4,2013. These actions were oppressive to 

Plaintiff as a shareholder, and were wrongful to him as an employee. 

20 28. Aprll 2, 2013 Letter: On April 2, 2013, Defendant Yamamoto sent a letter to 

21 

22 

Plaintiff stating that Plaintiffs termination was because of Plaintiffs purportedly ''unauthorized'' 

investigation of an ahernative source of valves for the Company to sell which purportedly led to 
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Plaintiff "allowing" an ahernatively sourced valve to be manu.mctured. Defendant Yamamoto's 

stated reason for termination is an allegation that is not true. Plaintiff's work related to the 

ahernative source valves was with Defendant Yamamoto's and FGC's approval Onmultiple 

occasions over several years, Yamamoto personally authorized and directed Plaintiff to 

undertake an ongoing investigation of ahemative sources. Yamamoto promoted this fa~e 

reason to Hamai and others to gain their cooperation and to further hi<; personal interests in 

furthering hi<; son's business. Defendant Yamamoto did not act in good faith and breached 1m 

duty ofloyah:y and fair dealing to Plaintiff TIlls misrepresentation interfered with Plaintiffs 

business expectancy and contractual relations with FEA and caused damage and was done for an 

improper purpose. Because Yamamoto's stated reason for terminating Plaintiff was untrue and a 

pretext for diverting FEA business to his son's business, it is not a just cause and is unlawful 

under Washington law. Even if such a statement were true, which Plaintiff denies, it is not just 

cause for Plaintiffs termination. 

29. April 4. 2013 Shareh>lder Meeting: The company meeting of FEA occurred as 

scheduled. Plaintiff was terminated as president, director, and as an employee and required to 

deliver all company property, premises, and records to Mr. Harder, who presided at the meeting 

and was elected President, replacing Plaintiff after hi<; 28 years of service to the company, in 

which he was an original founding investor and of which he still owned 12.5% of the outstanding 

cormnon stock. Yamamoto's son was elected as a director to FEA at this time. 

30. Business Expectancy: Plaintiff had a business expectancy and contractual 

relationship with FEA that Plaintiff would have just cause employment with the Company, and 

was entitled for this expectancy to not be interfered with. TIlls duty of non-interference applied 

even if his employment had been merely ''at will" Yamamoto's misrepresentations to other 

shareholders, his self-dealing to further his son's business and other conduct interfered with that 

expectation and contract. Because Yamamoto interfered with Plaintiff's business expectancy 
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and contract relations with FEA, Plaintiff's goodwill and reputation has been damaged, and he 

has lost income and benefits he woukt have otherwise derived from FEA had he remained 

employed. The right of protection of this business expectancy and the wrongful nature of the 

interference with the same, is no different whether the employment of Plaintiff is found to be just 

cause employment, or merely "at will." 

VI FIRST CAUSE OF ACTION 
Intentional Iftetference with Contractual Relations 
against Defendants Yamamoto and Fmnoto Giken 

8 31. Plaintiffs re-allege the allegations and information in all of the preceding paragraphs 

9 

10 

11 

12 

13 

14 

15 

16 

l7 

18 

19 

20 

21 

22 

of this complaint. 

32. Plaintiff had a valid contractual relationship (either express or implied) with FEA for 

just cause employment. 

33. Yamamoto and FCG knew of this contractual relationship and had a duty to not 

interfere with the contract based in part on FCG and Yan1all1Oto 's duty of care, good faith, 

loyalty and fair dealing as majority shareholder to FEA and to FEA's employee and as director 

to FEA, but also because his interference was motivated by the improper purpose of diverting 

FEA's business to his son's business, in breach ofhis duties to FEA, and because there was no 

just cause for termination ofPlaintiirs employment. Such interference caused FEA to terminate 

Plaintiff without just cause and in violation of Washington state law. 

34. Defendant Yamamoto's statements and representations to Hamai and others around 

the time of the December 2012 meeting in Japan, and thereafter, concerning Plaintiff's 

investigation of alternative sources of valve manufucture and the actual manufucture of an 

alternate valve prototype, described above, were false and misleading, and intended to interfere 

and did interfere with Plaintiff's employment as President of FEA. Such actions were for 

improper purposes, and were a proximate cause of Plaintiffs tennination as employee and 
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president of Defendant FEA Defendant Yamamoto's statements were made in furtherance of 

his personal interests in diverting the distnbution and sale of FCG valves from FEA to his son's 

business, which violated the express written and exclusive Distribution Agreement with FEA 

These statements also caused FEA to tenninate Plaintiff without just cause in violation of 

Washington state law and to pwposefully interfere with Plaintiff's implied and express 

contractual rights with Defendant FEA 

35. Defendant Yamamoto's actual diversion of the distnbution and sale ofFCGvalves 

from FEA to his son's business, violates the express written and exclusive Distnbution 

Agreement with FEA, as well as breaches Yamamoto's fiduciary duties to FEA, to Plaintiff as 

shareholder and as employee. Defendant Yamamoto's actions were in furtherance of his 

personal interests in diverting the distribution and sale ofFCG valves from FEA to his son's 

business and caused FEA to tenninate Plaintiff without just cause in violation of Washington 

state law. Such action pwposefully interfered with Plaintiff's implied and express contractual 

rights with Defendant FEA. 

13 36. As a resuh of Defendants Yamamoto and FGC's wrongful conduct, Plaintiff was 

14 

15 

16 

17 

18 

19 

injured and entitled to damages for this claim as set forth in the Prayer, below. 

IV. SECOND CAUSE OF ACTION 
Tortious Intenerence with Prospective Advantage or Bminess Opportunty 

agaJmt Defendants Yamamoto and FtmlOto Gll<en 

37. Plaintiffs re-allege the allegations and information in all of the preceding paragraphs 

of this complaint. 

38. Plaintiff had a valid business expectancy in his employment by FEA, regardless of 

whether such employment is later found to be "at will" or just cause employment. 

20 39. Yamamoto and FCG knew Plaintiff was employed by FEA, and they had a duty to not 

21 interfere with that employment for any improper pwpose. 

22 
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1 40. Yamamoto and FCG had a fin1:her duty not to interfere because of the duties they 

2 owed of care, good faith, loyalty and fair dealing as majority shareholder to FEA to Plaintiff as 

3 
FEA's employee, to Plaintiff as a minority shareholder, 

41. The interference of Yamamoto and FCG was motivated by the improper purposes of 
4 

diverting FEA's business to his son's business, in breach ofhis duties to FEA, and termination 

5 
of Plaintiff's employment. Such interference caused FEA to terminate Plaintiff in violation of 

6 Washington state law. 

7 42. Defendant Yamamoto's statements and representations to Hamai and others around 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

the time of the December 2012 meeting in Japan, and thereafter, concerning Plaintiff's 

supposedly improper investigation of ahernative sources of valve manufacture and the actual 

manufacture of an alternate valve prototype, described above, were false and misleading, and 

intended to interfere and did interfere with Plaintiff's employment as President of FE A. 

Yamamoto's actions were for improper purposes, and were a proximate cause of Plaintiff's 

tennination as employee and president of Defendant FEA. Defendant Yamamoto's statements 

were made for improper and unfair purposes and in furtherance ofhis personal interests in 

diverting the distribution and sale ofFCG valves from FEA to his son's business, and violated 

the express written and exclusive Distribution Agreement with FEA These statements also 

caused FEA to terminate Plaintiff in violation of Washington state law and to purposefully 

interfere with Plaintiffs business expectancy of employment with Defendant FEA. 

43. Defendant Yamamoto's actual diversion of the distnbution and sale ofFCGvalves 

from FEA to his son's business, violates the express written and exclusive Distribution 

Agreement with FEA, as well as breaches Yamamoto's fiduciary duties to FEA, to Plaintiff as 

shareholder and as employee. Defendant Yamamoto's actions were made for an improper and 

unfair purpose and were in fintherance ofhis personal interests in diverting the distnbution and 

sale of FCG valves from FEA to his son's business, in breach of FCG and Yamamoto's duty of 
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care, good faith, loyalty and fair dealing as majority sharehokler to FEA and to Plaintiff as a 

minority shareholder and FEA's employee. Defendants' actions caused FEA to terminate 

Plaintiff without just cause in violation of Washington state law. Such action purposefully 

interfered with Plaintiff's business expectancy rights with Defendant FEA. 

44. Plaintiff's claim under this Cause of Action for tortious interference with business 

expectancy applies regardless of whether there is found to be a contract of employment, or 

whether Plaintiff's employment is found to be either just cause or at-will in nature. 

7 45. As a result of Defendants Yamamoto and FGC's wrongful conduct, Plaintiff was 

8 

9 

10 

11 

12 

injured and entitled to damages for this claim as set forth in the Prayer, below. 

vm. THIRD CAUSE OF ACTION 
Wrongful Tennination of Plaintiff's Employment 

Implied and Express Cori:ract 
Additional Consideration 

Agrumt Defendant Fwnoto Engineering of America 

46. Plaintiffs re-allege the anegations and information an of the preceding paragraphs of 

13 this complaint. 

14 47. Plaintiff's employment was terminable only for just cause for two reasons, one 

15 

16 

17 

18 

because there was an implied agreement to that effect. 

48. Secondly, Plaintiff's employment was tenninable only for just cause because Plaintiff 

gave consideration in addition to the contemplated service. If his employment had been ''at 

will" this additional consideration modifted the relationship to be just cause employment. 

49. The presence of either the implied agreement or additional consideration requires 

19 "cause" for tennination 

20 50. Plaintiff's discussions with Yamamoto, Yamamoto's proceeding and subsequent 

21 

22 

writings and conduct, the Distnbution Agreement, the parties course of dealing and business 

custom and usage and other facts specified herein in whole and in part document the parties 
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mutuality, and assent and consideration fonning an implied agreement that Plaintiff's 

employment was tenninable only for just cause. 

51. Plaintiff's relinquishment of other opportunities, investment in the FEA, loans to 

FEA at favorable rates, credit and loan guarantees, working without pay, and oilier acts alleged 

herein, were to his detriment and for ilie benefit of the company constitute consideration in 

addition to his contemplated service of distributing valves. To the extent Plaintiffs 

employment was merely "at will," such additional consideration modified ilie employment 

contract making his employment terminable only for just cause. Defendants Yamamoto, FGC 

and FEA had actual and or constructive knowledge of ilie consideration in addition to 

contemplated service. Among oilier 1hings, Yamamoto's ongoing acquiescence of control and 

power of FEA to Plaintiff demonstrated Yamamoto's intent and assent to 'just cause 

employment," to ilie extent his assent is required in such circumstances. 

52. The "implied/express contract" and "additional consideration to the contemplated 

service" exception to "at will" employment applies to the employment of Plaintiff. FEA 

wrongfully tenninated Plaintiff because it did not have just cause. Because Plaintiff had an (1) 

implied/express contract for just cause employment and (2) had provided additional 

consideration, FEA had a duty of good faith and fair dealing in the perfonnance of that contract. 

53. The contractual right of just cause employment of the Plaintiff as President of FEA 

requiring just cause for tennination was established by the parties' at the inception of FE A (and 

its predecessor TA 1M Corporation of California), and through their course of dealing, course of 

perfonnance and as implied from the facts and circumstances ofhis employment. To the extent 

that such contractual right was not acquired at inception, Plaintiff's consideration in addition to 

20 contemplated service created the same contractual right of just cause employment By virtue of 

21 the express and implied agreement, FEA had a duty of good faith and fair dealing in the 

22 
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petfonnance of the agreement. Defendant FEA's termination of Plaintiff was a breach of those 

duties. 

54. FEA's termination of Plaintiff was in retaliation for Plaintiff's refusal and resNtance to 

Defendants Yamamoto and FGC's actual and intended breaches offtduciary duties to the FEA 

and to him as shareholder. 

55. At the time ofhis termination and for the proceeding 28 years, Plaintiff was 

petforming his job duties satisfactorily. 

7 56. FEA's stated reason for Plaintiff's termination was false and a pretext for retaliation. 

8 In addition, it did not constitute just cause, and there was no just cause. 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

57. Defendants, including the FEA, breached a duty of good faith with respect to the 

employment agreement because Defendants, an of them, had independent duty of good faith 

and fair dealing to Plaintiff 

58. As a resuh ofFEA's wrongful conduct, Plaintiff was injured and entitled to damages 

for this claim as set forth in the Prayer, below. 

VID. FOURTH CAUSE OF ACTION 
OPPRESSION OF PLAINTIFF AS A MINORITY SHAREHOLDER 

59. Plaintiff is and has been a minority shareholder in Defendant Corporation FEA, which 

is also the employer in the wrongful termination claim herein. 

60. Plaintiff's reasonable expectations for his benefit and returns from FEA both when the 

Company was being created and through his 28 years of employment at the company included 

the following: Plaintiff would contribute his marketing and advertising expertise to developing 

a market for FGC's valves in the US market, that he would invest some of his own funds in the 

Company enterprise, that some ofhis efforts on behalf of the Company would be tmpaid 

especiany in the beginning, that he may personally need to make loans to the Company, 
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personally guarantee its credit, that there were Japanese cultural expectations he shared with 

Defendant Yamamoto that Plaintiff would have just cause employment with the Company, that 

he would have great autonomy in his management ofthe Company, that there would be no 

dividends paid, but that Hamai and FGC would get a fair return on their investment by sales to 

the company, that Plaintiff would have just cause employment with FEA, and would get a fair 

return on his investment offimds, unpaid work, loans and guarantees of credit by receiving all 

of he company profit as his salary. 

7 61. FEA has not paid dividends, so that Plaintiff s only reasonable expectation of income 

8 

9 

10 

11 

12 

13 

14 

from his investment and ownership of the Defendant FEA company would come from his 

employment, which was reasonably expected to be just cause employment. 

62. In 2012, FEA as a company had revenues of approximately $3 million with a 

substantial portion of that amount being profits. This means that the value of each shareholder's 

interest in the company is worth a substantial amount of money, but only if they receive the 

benefits of their original expectations; for Plaintiff this would mean just cause employment 

whereby all profits are paid to him as salary, and for FGC this would be sales by Defendant 

FGC to FEA, and for Hanlai sales by Hamai Industries to FGC of products for the US sales. 

15 63. The reasonable expectations of Plaintiff were destroyed by the oppressive actions of 

16 
Defendants in terminating Plaintiff as President and as an employee of the FEA company 

without just cause, by his diversion of FE A opportunities and profits to his son't Kwik Valve 
17 

Business, and by other oppressive actions alleged herein. The oppression continues to the 

18 
present by means of Defendants holding Plaintiff's investment with no dividends or other 

19 return. 

20 64. Plaintiff seeks to invoke the equitable powers of the court in support of his claims due 

21 

22 

to the oppressive actions of the majority shareholder Defendant FGC, and its owner Defendant 

Yamamoto. 
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1 65. The relief sought by Plaintiff to remedy the oppression should be what is equitable and 
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in the best interests of the Defendant company FEA and the Plaintiff. This remedy may include 

damages awarded to Plaintiff, a buy-out of Plaintiff's stock ownership interests in the Defendant 

FEA for a fair value, an order requiring payment of dividends to all shareholders based upon the 

profitability of the company, or other relief that is equitable and reasonable under the 

circumstances of the degree to which oppression is found in this case, and failing any other 

adequate remedy that FEA be dissolved pursuant to RCW 23B.14.300. 

XII. PRAYER FOR RELIEF 

WHEREFORE, Plaintiff prays for relief as follows: 

1. Award Plaintiff his damages for Defendants' intentional interference of contractual 

relations as alleged in the above listed First Cause of Action; 

2. Award Plaintiff his damages for Defendants' tortious interference of contractual 

relations and business expectancy as alleged in the above listed Second Cause of Action 

3. Award Plaintiff his damages for breach of duties and wrongful tennination, and 

damages approximately caused thereby, including his reasonable attorney fees, as alleged in the 

above listed Third Cause of Action; 

15 4. Award Plaintiff equitable relief: and/or damages consistent with the requests made in 

16 

17 

18 

19 

Plaintiffs Fourth Cause of Action, which may include, without limitation, buyout of Plaintiff's 

owner ship interest at a fair value, payment of damages for oppression, dissolution of the FEA 

company, and damages for wrongful termination of employment; 

5. Award Plaintiff the costs and disbursements of the action, including reasonable 

attorneys' fees, accountants' and experts' fees, costs, and expenses; and 

20 6. For such other and fiuther relief as the court deems just and equitable. 

21 

22 

Dated:June _ _ _ ,2014. 

Advocates Law Group, PLLC 
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I)ayidR,eed, WSBA No. 7014 
Attorney · for Plaintiff 

CERTIFICATE OF SERVICE 

PurstJant to RCW 9A72.085, the undersigned . certifies Uhc,lerpenalty . ofpeJjury und~r the 
laws of theSlafu of Washington, tlmton the ........ ... . ... . . ... .. ....... .... .. ~ the document 

attached hereto was presented to the Glelk oftheCDurtforfiimianduptOadmg to file CMlECF 
system In accordance with their ECF regEtrationagreement and the Court's rules; the Clerk of 
·the Cotirtwill send e-m~.ll notification o[stiGhfiling to the fofio\'ving persons: . 

Laura T.Morse~ WSBA NO,34532>mon;e1@lanepowell.com 
Jacob M. D6wris;WSBA No. 37982 downSj@Jatlepowell.coni 
1420 Fifth Avenue,Suiie 420(}p.6 Box 91302Seaille,WA 98111-9402 
TeJephone: (206) 223-7QOO Facsilllile:. (206) 223-7107 
Attorneys for Defendants Naoyuki Yamamoto and FumotoGlken Co.,Ltd,and Nominal 
Defendant FurilOto Engineering of America, Inc 

and thereby cettitythat lhave mailed by IJ11itedStates Postal Service the doc1.lmeht to the 
following non .. CMIEGF participants: (none) 

Executed on May 29, 2013; atFall City, Washington. 

David Reed, WSBA No.7014 
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The Honorable J:heIHQS S. 6iilyJd'trcv RalnsdeH 

IJNITED ST.\TES DISTRICTlNTHE SUPF;RIOR COURT 
·WESl'E&'i.J l)I8TIUCTOFTHE ~JAt'LE OF· WASHINGTON 

Al-8EATfLE 
J!9R. 

n~L&\iDYOILI!J-,-E:~S)lLI'{IYJ)£J5.L~~! 

NORIO MITSUOKAi 

Plaintiff . ..... ,... .,. 
v. 

FUMOTO ENGINEERING: OF AMERICA, 
INC., a Washington Coqmration, .NAOYUKI 
Y AMAM.OTO, FUMOTO GIKEN CO.,L'TD, 
a Japap,ese Corporation, 

Defendants. 

_ CaseNo.~13-eli (:}20~l8TSb2~231 OlM8 . 

~£.:~ 

fPR :,,,p··· o·····:s'rinlp·L· AfX'rTr····p·····F·· ··~·S······· ., . .. (:, .... , . . 1"" . > ... :. ::t:\,l:~'1 :.!::.: .. ::.::::: .. 

• f;f~~.~NJ)jtH.lR:R· ~1t:.'NPF:P 
¢<?MP~~+: 

COMESNOW,Plaintiff NORIOMITSUOKA, by and through his undersigned 

. tlit1:i)flJeymtoine-ys, andsl1bmits thisSB€'Ol\IDTHIRD AMENDED COMPLAINT (hereinafter the 

"CQmpl1tint.") againsttheT)ef~n;dants as follows: 

I. NATUREO~' THE ACTION ()ijECONDIH1HDAMENDED) 

L This . is a claim by Plaintiff for his wrongful discharge and intederence with his 

21 ¢lllplQyment and as president o{FUM()TO ENGINEERING OF AMERICA, INC, (PEA,. or 

22 Defend&ntor CompmIy~ 
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II. I, AND FORBIS OPPRESSION AS A lSiUNORITYSHAREUQLDER OF 
J?EA.PARTIES ' 

b_L __ plaintlff NQRIO MrrSPOKAls o\Vnerof 12.5%, of the Jssued atlcl outstan,ding 

shares of the FUMOTOENGiNEERING OF AMERICA, INC. (FEA) 

'+;:~,-______ Defendant NAOYUKI YAMAMOTO ("Yamamoto") is a resident of Japan. 

4-~efendantFUMOTO GIKEN CO., LTD. ("FGC"J.is a 62.5% shareholder of 

PEA and iswhQllyowli~bynefendant Yamamoto, 

4-cl. _ _ DefendantFUMOtO ENGlNEERlNGOF AlvIERICA,.JNC. (EEA, or Defendant 

or Company) is a Washington corporation and resident 

~7~ _____ .Hamai IndUstries is a Japanese manufacturer of FE A oil changer valves,LJIJ!Q 

£jJ~J!~ _~~~!'o ,:pf 1he sl1fl!~~Q.[t'}:ii-: 

~~<ll1Y 'Of th~ acts and omiSsIOns <illeged herein occurred in King Coullty, 

Washington, where Plaintiff was employed, and the principalpiace of the FENs business when 

this suit was filed. Defendant FEA was incorporated in and is a citizen of the state of 

Washin~(}i1. 

III. FACTUAL ALLEGATIONS 

7~ _____ £fu:tntMl1~'!t~.9 , lVU!.su~1t£t;-c'N.~oi() _ Mi~uo1sQ.gr!.dl1ateQftEA!J:Q.kYQ..1I~v~[Jstyj!l. , 

1977. After graduation; hewentto work fOrUle largest Japaneseadvertisillg -agency. Dentsll, 

!Yhiclu~tthC:. tjm~ was-the highest P~YinK ~ompanyin)apan, In 198J, Mi t.':illO"'Q m~)VedfrQm 

Japan,tl!lhe Uniled..Slal~S to workfora Delltsll. joint venture. Young.& ,RubicatnfDemslI. .Allhe 

time hewa.<> a, Jitpau~se~itizel1. H~b~camca I.r.S. citizen ill 2011 an(tnow maintains 'ldual 

~itizenship. 

resided in Japan his: entir'l! lite. 'f~nimnol()artd hiscompanvDefendnnl F(JChZld~U10il drain 
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2_'--_________ Ne"!9!llltl()l1.·.Q!J::'Q!lthlrL_!!11<!!~ __ 19~;3_, ;1'lit~gfl~.9_~y_~J1!~Q91-~~J~_X~!!.1!Q.~ 

through a mutual friendandJeamed that Yamamoto and his ~ompat1y F(-JC were looking for a 

US djsg-ibutur for his oil ciliangefvaives. Ivhtsuoko wa.'r 1 ooking for an.:QP...Q.ortunity to sfart hi~ 

. .Q~ytl L~_~tl~tl~j!l.J4~~1!!!ctic~~~re,!,J!lMI}~ugh . .h£:lY!~..;:~w~1!..Ql!Yitlg ·j<tlJ-, __ Jyhen·tbe\tc bega.!.lo 

disJ;ussi011S, Mitsuoko was a native speaker of Japanese hutalso spokl! Ellg1ish. Heabohad 

suhstaniinl expertise iuQ¢\'i.lloping lnarkets for new products, Yamamoto and t'O'fitsuo-ko:· 

£~£h~nged let1.eflh_an(UtiMa~pof .1984 YltA!I~l}1~~~LI!1~J)js wi1£_~.!\mtl.!~L~h!tJ4tt~~Qk.Jl i'i[..;.~_ 

to dis~ussthebusiness opportunities. The\' itnmcdiatd\' bc.;ame wry dose friends. At that 

!hJle,J!oth_}~~~[~ d1iZ:£I!><LI!LJl!Qa~~~ha.l~~,djh~_tragHiQJ11>--,-f1!H1!f~-,_lmsilly§'§:J~n4_~1llPlo\ln~m 

~~~H!!MtiQ11S oJ~11~iI_~l@~Q~~~J!~rjli!&~" wh~r~ __ ''Jif~Jim.~:~~M~j~S!--'~l\!I~~.~:WJlJQYm(!m2_m:~ 

asslIll1cd.wheJ-etel1ninatiollo(empio:vrnentfor no-cause> is rare, and subiect to legalsanctiolls. 

(Emplovment wht;r¢ 1ennlnatiQU oHlle ellmloye:e nU1YQIlly oc~~urforjust ~ause, is fl.?ft;n:edto 

her4tJ{l:ft~t as "N~J (!{luse ~lriRlovi11~lJl.] Thism~att~tatioQshit?'-..-~t)Jltil1Ued for moretllatl 2 

decades. · 

.fQ.WfeJl~Qt~ss .!!IdWl!-5.'~~L1ije .. t)J!~J!!!!!1-be.t_Qi~gcrl!Sjglli> t~evh,@_A4k!I()gi.!~Jik~_.m~.iolIQ~jJJ..& 

Y: tlAre YOl! teally sure YoHWailtT6 sacrifiCeYOHl-gteat cateetaliddc\'oteyouJ 
life_to _~Q~1ij~l!!i.!tKlikQJ!!l~jlrtlg!<!.'Yfi"1l!ve:t. 

.~2'·Y~d~~~...:.a greatpotentiRt in 1fus pr04.uct~al1_QJ lelUlledaJQ:t~bout marketing 
and advertising [orne"" pmdu'"ts in my adagenCYCare~T.$O I'mteadyto make 
the full c{)mmitmel1t. I w.,ant to mak¢ thiH my lifttim~ w-ork." 

Y: "OK. 1 iik~ vou~ I will giveyoumv fUll suppot1 .anclhelpvouaILthe way.J.-wili 
IDhil~1~J~~Jl~Lv6u _wiILJ.!2L~:~gt.:.~LyOll!:.._~cj!i91}~Y~~ ealL_h~ ___ !hL~~l~'i~~ 
4istljj;j!t.oi f2L~~ lont1;_~_y9~L\~E:.!1LgL~~Lth.~y'al\~!;:~'_· 

cd,l ·.W_~ .. ,P-9.im~.Yl!!'!LamQIlt$Ai!!·_'I'ni:~m:~YQl\.._~t'jJJ. iiqQ..t;_~~4>-.tmJjf.4p.}1hm&.gQ~.~ ·~~Tg!1g..t19_n~t 

~~Q~:h,L~~.!.!~_~c,_~_~~~:9f!!!~Jif~_Qf'}~QJU!J.!.4J:Q!!!:J.~B!gy-,-,:_~' ____ ~¥.h~~j;-~~);~!Q!2 __ ~r.E.~J~_~tl!Q.cI~Y'-~!J 

afier3-4 da;ys. he wrote Mi L<m ok 0 a le-tter on March 2K J 9R4andsta1ed!lT fe 11 in love with your 

lLQrSOnl!!it~~...J1e(P1:~Jh~ cQfQor<!t~§.tnlctlJ!:y!O[!h~i1:;Qus.in~ss d~alw,as fOrnl~~_L_Mi1suQ.kQ_ al1Q 
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X_~n~mQ.!Q .. ~.£f~~· tll<l1J?1~JtO:5Y-QQ14_.~t,I\_I1~.a-,!l_~.~_.~Q.I!l.P:@..Y.~:ilQ~_L~:"'I!::~Q.lgJl17QPrl~!Ql'l1!~ Q~~i 

entityfoml. and that such c'ontpany wouidbe the exdusivedealcr oCtile valw in~le US. 'nle 

exclusive dealership ~reemcnt sUI?ul:emented the broaderagreemenf between till! nvo m~n;'Ql1! 

~~£hb~i2!Aealct' arrangemciu ·~:fl£~~1.!1()ri.aJ.g~9j:rtn~ i1t:QAQ£l!ln~mJ~"-t!!ld\'g}!t~n," hY.:X~<!l!l!)_t.Q 

titled" Agr~emet1F and dated M,av 10. 1984. The Agreementslatedin part: 

:~ A [F':{N:Ls.halJ.J2!'g}"ific _B lFEl!L_~\'t1l1 exdus1veagen£YJhm..lQ imP-Q!Llo aruJ 
distrihiltc in 1hel]nitedSta1~s. Oil ChangerVnh~eswhich [FGClproduc-esiri 
JaIrcUl. t'Qr unlimitediime (ashmg a.~ [FEA'] wishes tos~u th~ producf) ... 

[PGC) is forbi.dd(lll 1,) transfer thi" Agreement toanv other partYi anditsbinding 
f<:!!~:'~.5hall extel]o to [EG~landits$uct~S~91~t.!. 

.. P.1iliI.!ii1I.<!ill:ee9. ·12.;.,fl)J1,~_lb¢~~cl~iX~t1tS."Ji·ish:i~~lQ.L_{2Lm1.tl.llj~l!,"~Ul1!x~jQ1"LQl deg[Qm~_hj~ 

P~@Q!lE-Jj:l!!l!Jg_illl tei>Q!lrf~~ fQf_ tlle~.Qt~i!Q1.!.pL1h~_:QQnmJlJ~Y2.A§. _.m~.YJ~~!1.~~S~3irvJ~dLJ5QiJ~ 

vdthout a: salary the firSt six months, personally guaranteeinghnuls.louning money to th~ 

i;Qtnpanv), (4}d~djcak his~xpcrtiF>e and(;) make a.·longienncommitment tolne lleWCOInR(lny~ 

Ip~xchtmge. the~~distd~Ulofljhlp"'an'angert1elUWaS for elP.£!9.y!!l~l1t withJl.181s~<!!!§,e . lellninMi.911.-=. 

~lL FEA F()rmation~,ExclUsive Dealershlp Agreemeilt~, aJid Plaliltiff's 

13 R~il8ooable Jl:xp«:tatiQus .~8 .~ . SIHu~(!hQlde" ; Yami:UnQtoand Plaintiff ()ri~in~!lIytboughl th~Jl 

15 

16 

17 

18 

19 

20 

21 

decided thatPlaitltitf would fOnll.aCOrporation. FEA wa.o; first incorporated as TATM 

CorporationdJb/aFUl11oto Engineering of AInericaLt:EALin 1984 in California.At.th~tirn~ of ... , . 

fonnattol1.Plaintiff wasa. ftfty p.ercent shareholder at. tlh1t tirue.,.and.mud~ .aniuvestmetlt of .his 

time andmoncvto form the l)ompm1V .mdbecome "sh.m~hoJder .. FeG and Hamai Industries 

would later join Plaintiff as shareholders tQf . FEA. "{ 91lIEl'ltI>iQftPvre6~'h~r;t PlafatiU'aski-ag 

whether Plttintiff"'.'I:HiM be willing to 01'6&111 and .rUIl aeen'i:(').any il1tHCl U.S. i#/ an cHcc.tush'e 

distributer of FGG~:, oil eh-Ituger ... ahre~. for Y l:un8fuete' ~COI'APIlUyJI] J1ttlan, fCf:;'; OnM!tyHJ, 
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exeln~ive A1nwIH'l difltfi;ffiIttlf fer oit ekAilger ','jflves fltoEiutI.ed by FG<.: t'Distriinnios 

Agfe<.91ti:nf). Thecontrile~ wa~ €It Qfl-lfn'lltedduration., Jt) JOl'lg$ of rEA J,vishti:tito selLthe 

prodQt1L Plaintiff's Tea.')onable exnect..1tions, Bpokcli alld ulwPQken._af thet!nie of fOlmationalld 

~~.E!l_E£~~~ and tl~i\l.atJi\dl!stri~~. w~e b1:~~tp!l-,;c~§_ sh~t~ho!4.~1U\"lls !ha{h~.2Li&W!l1v !YQ,l!l4 

be workillg as a distributor of the oil valve prOdtlcts, ihathe'Would beresponsibte for devetopin:g 

t!i;;J US m:arket for theQil "alves, that he would QPcmte1he li~wly fonileo cOlnpatlY Onatl 

Inay he. reguir~d to contribute . additional ~ash or loans to the . company inordcr tokc~p it going, 

1l1L be~oll4:.Jh~L£9Tlteln.pl~!~.g.§SI}j_ce~Lf9.lJJJ~~_i)f~~UiJ1g.)]!Ji.~~.)~!lci 4~~IQnjD.s. 1!. :~1S.Jnillkeh 

mH~ .t!ta1.J:hUQ1L_~m.Jl.~tl~gJ!i-,u~JQ!'I1L.<!~J.h~t~~Cl!-'tJ1Q,j1!~L!-l.~1!$.!!JQrJlj~_.Ji;:'rrUw11tiQ.I.l ._~ . <!11 

employee .. 

12. . Upon inforinationand belid. Def~ndmltsare in _.Rossession......Qfevidence 

.Q9f].!!lenth~ yanlaml"1o·~;..!SsentlQ,Jllain1i!f'ti!b"1 c-ag§L~l<2Y!ll~!!l;... 111. ~dditiQ!l,;..Y~n~nqlQ 

~tateflli;nts toPJaiht1ff duthtg.l1is \iisitand latet' ti1 his letters atldefllai}sdocUnli~J1ts atldllltlnilesis 

YooHlmoto's ii.'>sent · 'YmnarnptQ tt!somauif~sleq 1:ri8~.\SseQ.t t(~J.!le iusLl'!:1US£ emph~)'lnentbv his 

.sul)Seguel!!_ c()lldtt~.J!L4j).e k~£.~~QtJL<!~L~~Qll l('-1!lQ~~J1!a.t · fl~!1.titL~~,<wJ4j111~t_h.i~.}1;!~~m~ 

Speci.ficaJly. YarllaU'wtoknew at the time FEA wa<;fitst t~llned,. thatit\\'as under-capit.111zea 

and thm PlaintilI WQl.Jld1J.Qtl~~ paid a satan' f()l' .the timebeingan4 thatPlain1 iffwt)uld ne¢.d tQ 

infuse _additiol1aLca.pitalmtd commit. p~l'sona.l:tlnancia1 resources to lliesUj.)ceSS.of thecompanv 

for the duration of U)~ company. Yamalno{o's 28~vear aCQuiescenc.e of control .and proJit t\) 

Plaintiff audhis failureJo. prQyide financial r~~onJ~e,s wh~n th~ companvwas fal1ering{~mch as 

in 2008) is co.llductconsic,:lerttwith rud manifests his int~i1t at1das!!h~llt to lh~\.lru-eet1i~fit iliat 
, _ ' _ "'~' __ "" Y' _~_~: ., .. ;.:. -.• : -- ········ .... ·T··· ··_ .... ····· , .. ,--"."' - '--,··-----. · · . ·---T. - - ----. -'- -"- - -~- -'- " "-, . • _ ' ''' ''- ' ~ .,.-.. .'_ ........ ,-,., -, " --, ... .. ..• -• ... . -.- .-.-. ..... -. ,-.-" . ".-.. . , ' -.-,. ' .. ,.,. ,. , ..... , ' .'" ~. -- .......• - ',---- "--"'--'- --. -,-,- -,- -" -----.• ,"..-"" "" ... , .. ~, .•.. , . . . .. " ' .. , -,.' ..... ~ '. _.,." ,., ....... , ; - -• • •• , • .. • -... -,- ... -.,..-, ~ .. , ..... ---- --" T "---Y --'-"--- '" •. , . .... ..... . ~ . , • • -

J :t_._EaJi}~ ·Effort.~ · (J(th~ ~nt~TpJis~.L- Whell .the<initial c.ffolj . tof-l.L~'ket . ~!l..dscJl.th~ 

f:£LQ~!..a1 ·'v£~jll1h~ tl§ .•. he,g!!'.b_ jt .~!.\·~~iapQ.a!.emt:!fLc~ltJh5!Uh~ .EJ~1?l!la.£!s£~t~~JJicj~J,!LfUll~§.JRJl<t.Y . 
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§!!!I!d~fLQte~t!!()-Y~~~:A~.Q.(jh. a.~g~~JQml:~Q!!Jjl!:h~g_~~'~~.1!tP1!!~~~:,~!£.~!·!!t~.J?l!fu!:ill:~~m.!!Q.J1.Q! 

be paid for his work, in t.hebeginning. H.i~ lackofcotnpetumtion wa~therefor~coJt<;ideratioh irt . 

addition to. the contemp'lafed services of semngan~ marketing the . oil drain valves.:....... . ..!n 

jY.!1he.~]!!..,e"..Qf this additi9Ilal.EOlt~4er~tti~~_peyonQ cQ.l1g!pj>lm.~d s~i}'i~fu.. J(;Jr .. Jl~,-.D~! ... ~~~ 

months of hisemplQyment. Plaintiff worked tor FE."\. fun time w.i1hout sa:larv. "nlisperiod of 

servic·l,!without being paid wouldonlvhaw takeu place.andy.;·ould take pJave aguillin the 

!~tl!~~J?~9l1t1~J!1~..Q.adj~.t.J!'19111{.fingi>taittJJ!t_~r~g_!:tUll~L£~t~'i~£mntQ.Ytll~I}!· , P!!\it1tjJ[.\'\'9El~ 

supp\v other consideration in additiou to thccontetnplated servic.es, as welL Forcxample, ' 011 or 

M2!!!lQ.J9JF . .. l)usins§LIY~ .. l?QOC andJwf'L.91h.~L~n]QIfu~~~_ .. ~hM~hQl~t~I§ _9.Lttw . . ~9.Inp,iltIV~J~r£' 

~trran itt '10 be. hou"'u .. Q.uthvf{}C and yanlrunotC>.Wilh Ya1l1aitiolO'$ kuowt~d~ .and annrovaL , ........ ~._!:g_!& __ ______ ~_!5!: _ __ .. _ ._._._. ____ ... ___ .~._. _ _ .. ~ __ ... _ .. ~ .. __ .... __ _ ._ .. __ . ____ ._ ... ___ ... _ ... __ ... _ ... __ ....... __ '!g __ .... _ ... _ .. _ 'J"'...t:"._._ .. ~ __ _ 

Plaintiff persOllaJlv guaranteed pllYluellt ora S20(),O()Odel"it owed bv PEA whic~was llecessarv 

for the out~gOillg sll}ir~hQlders: stock tobep1Jrvhased by" YarnaowtO"; 

1.1~ ..... _.1!!tent of thE'. p~rties~ PialntiiJ .. \!ould,-!!pt )l~ve~ work~d-,-lQL84: mOr!!hLwithq,ll~ 

p,ty, guaranteed debt-not' would he have done th~rhaJlVotl1eJ.·thlngs liMed helow as additional 

GOllsidel'ation herein · wiiiloutYan.UUtl(Jto 's SUIWIlls;lutsand repres~n:tatlQns .. i!LJbL.!£YC!ffu 

.~L<!.t~~e4b~~~Q.'!.QP!~oo!<!,1I<2~t.!!!.!lle . p!£lJ~1,-,4igussiQ.1'!~Jhe ~~.;91~1~b~_4~trlbutl&\l.L.~~·c~!!le~! . 

and Yamamoto's othercoridu~t that manifested his il1tentandassentto Plaintiff's just caw;~· 

~l!illl()Y.Ol~Jlt . 1)efendanJ~JlndHamf\i Im:lu.~1ries (although. onlyFEA jf) thePhrintitr~~nwlQYnl 

wouldul1ol..ha.vegivcll.Plaimiffemplo\menLwith his salary ~ing alLpr.o11tsof ilie ... compallv .... and 

complete autonomv to operate thc\;.'Ompanv ill his $()Iediscr~tionif he wer~onlv tol~e an ~ \,.,ill 

¢mplo"l."!e. Nor would J)¢t~Jldants haye a,,>h;ed f~r Plaintiff' to gowifhQutpay t~r six m()nth~.had 

·th~YtlQ1 .. i!!t~:m4~QJj.QQ . ~<;~~I1!t~flJ4~Lh~ .. ~ .• l!tl , ~J;ltpt9Y~~S!I~j~t:!9 .. ~~!m41.i\ttQtt Qt~JY.1.\)r.Jl!~lc~'4,~.~, 

-'h 1 5. FEA Moves to Washington State: When Plaintiff moved to Washington State, 

the company was re-incorporatedas aWashingtoncorporation,eifective April 29, 1991.Th~. 

~~~~~c.th~5l~'.!t(LSO!!!Q~!L~lQ.A.~~l!t;l1~..:..~L2.hJi g~HQ!1~,Il.gQ .a.J!Q[().Q.~gLheq.cn.:~l!!:t:~La.!iQ!~~!!il?~~ 
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~~g~m~&J~!J.$!i:t)~§gpJ.ille~t!tJd~'i2.JI!~~~xcL~~i"'~~Ql~trj!~I1tQ!~gmJYlthA_~{~:QQ.@!f('~'.· · ~J'l~t~g1~! 

aspe~t~ of itsCaHfornia predec:es~()rT.A~J·rvL . includ~l~ tllesame ju.'\t cau!;!; enlploymenf 

relatiOl~ship withFEA as.PlaintiifWQff-had with TA Tl\J. Plain(iffremained President ofthe re­

incorporated FEA,'ffipart~y'1he .!:i1.!!~ of~e-incorporation,theCaiitbrnia~.t1!~! shareholders 

otliel' tball Ptaiutift~F@{' andH;afuaihld~·;tril!lf!jofTAT1\lwere bought eut hy . Deitmoout· 

"{atn6Rleti:l~on~, leaving share Qwnershipas follows; 

Shareholder Perceniageofsha:reownetship 

FGC 62.5.% 

Hamai Industries 25% 

Plaintiff N oriQ Mitsuoka 12.5% 

J4.16. Hamai :rndustriescontinued to supply.the oil drain valyesto FGC as its sole 

manufacturer. During Plaintiff's timeasPresident;FGCsuppliedFEA in the US with oil drain 

valves as FEA 'ssoJe supplie1', and by agreement between FEA and FEJ,FEAwaS exclusively 

the representatiVe ofFOC' s proc,iuctsm the UhitedStates,ailde1sewhete, burnot iriJapan, 

++'17~ FEA Contract of Pe~.JJlleJtt.Ju.st C~H.~e Employment; At the time PEA was 

f11"st incorporated Califotnia,ffi.'~ld __ ~ont~~£.J!!!:QggJl re-incorporation in Washington and 

thereafter, Plauitiff agreed to serve and10.continl.le to serve as President and workfor FEAul 

exchange for justclluseemplQyment 6>" It. "~fTI'Htn(lllt~~i~~md asthePresidcntofFEA so tong as 

Plaintiff chose and SOIOa:gli.H!lw Company; Th~companvwassuccessfuL _In addition to the 

Distribution Agreement and discussions with Yamamoto, evidence ofthis agreement of 

~enfJlttt~ntiustcaus~employment and Plaintiif'songoingpersonal investment in and additional 

consic,iet'atio11to FEAisthepa:(ties' sUbsequent cO\jl'Seof dealing; course of penot'11:1artce and 

other acts or omissions, including withotit lintiUl1iotl the following; 

a.PlaintiffwasFEA'ssoleemployee since its re-incorporation in 1991 in Washington, until 

recent years. 
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b. Plaintiff had sole responsibility fortheoperatio11S and matlagerilent ofFEA. 
. .. 

C. Neither FeG norllamal Industtiese~etcised d011linionoveror contrOl ofFF,A, as a 

Shareholder or directonvhilePlaintiffworked as President andemJiloyee. 

d. Other than FCG's original investment in PEA, no further infusion of capital or cash was 

made while Plaintiff worked as President and employee. Neither FCGnor Hamai 

IndustrieS.liiadeJoans, provided personal or corporate guaranteesforloans ora..;sumed 

debt for FCG. 

e. Under Plaintiif'smanagement, FEA increased its gross revenueftom S·C}- itl 1984, to 

$SOO,OOOin 1991~ to approximately $3 million inAtwH-2fH~ZJ>.l~. At the time that 

Plaintiff was terminated from EEA"j!!c,:~~lil.9L~Qla, there was approximately $500,000 in 

il1Ve.l1tory and $500,000.in accountsreceiva.,le. 

L~Plaintiffhad sole disvretionfodetennine. the salaryFEApaid to him~which was 

generally commensurate with Plaintiff's investment itt. gtowthand profitability of the 

c ·.····· ..... . ·ol11pany. 

gi.Jnthefirst six months ofthe Company's existence in California, FEA did nolpay 

Plaintiffsalaryeatned. HeJ2ccaJ:!8c. ih~ . .§!!.edy~LillJ:'f~~ r~_9.!!ir£4 ~ibJ~t~1.ill' was notpaid 

until suchtime as FEAhad sufficient reVenue. 

h , Later, when the. housingmarket~rashed in 2008, and ll¢,,~~use tbes:urvivalQnll~FEl~ 

r~quited.il1 Plaintiff" unilaterally reducedthesalary·FEAowed to him because of the 

severe reduction in revenue and profit caused by the craSlli-:1his \o\'asconsideraiioll in 

addjtiQnto thec~mteml?latedservj~eofseUiugaud m"iketingQi1dr~\iu valve},;, For aneor 

two rnonthsd1,ldngthatp:eriod,Plaintiffworked full time without any salary .. 

f:.LThe non~payment and delay in payment ofPlaintiif's salary was ,adetrimentto Plaintiff 

and abenefit toFEAPlaintiff would nothave agreed to delay, reduce or go without· 
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payment ofh1swages as the Presidetitot as . an .employee of FE A ifhadnot agreed toa. 

penl\6n&entjustcalL~e employment positioll. 

g;j'-..Nodi\'idertdswere demanded, requested or paid to shareholders until May 2012 ... _andnQ 

QIrid~l!ds Jtave be~l!~idwgl~~hQ[g§J-,-~~~!!!';~_ P.l1!IllOO-=~~lWILl!i.!htIl~ No > director or 

shareholder meetings were held until the . dayPlaintiifwas terminated. 

~-,,-._Plaintiffprovid¢d aid to FEAfinancially beyond the requitements.o-f his job, by; for 

example, personally guaranteei11g substantial financia.l obligations of the Company, 

including providing a line of credit . The tenns ofthe linesofcrediHo PEA were at less 

than the market interest ratethatwouldotherwisebecommerciallyavailablc,}:YJ!h.2!!tbi!>. 

Plaintiff. 

i-L_The Plaintiffw<u; the personal guarantor on a $150,000 line of credit with Bank of 

Atbericaatthe time of his termination. This line of credit was opened on July 28, 2000 

aild clos¢dMay 21. 20}3, appro~itl1ately six weeksafierthe Plaintiff'$ terrnmati(jn, 

Neither FEA, nor Hamai IndustrieseverprQvided additional financial assistance or 

provided any personal or c.orporate guarantees to FEA. ;lli~~_1t·~Q,.5.~JL~I1<j W~!~.Q~!!~!l£t<!l 

to the: ~ompanv (PEA), known to PEA. as weU as hdnga detriment to the Plaintift 

.f.!P-"-'.~ WhenFEA W<u; in Califomi;t, Plaintiff personally guaranteed a $200,000 loan that was 

madeio FEAbefore the California. corporation was dissolv~dand fe-incorporated, 

Plaintiffincun'ed substa.ntial personal financial riskuntil the loanwas paid off. This was a 

detriment to Plaintiff. knowllto FEA and Yamamoto, and a benefit to FEA 

~JK FEA .Growth: FEA prospered with Plaintiff·as President. The Shareholders, 

especially FGC, received regularreportsand infonna.tion about the income and expenses of 

FEA, and approved of how business was being conducted, but atno time expressed an interestin 

operating>the company: ~n!~_~g:2!ltJ!l1~.Q~§:~_~~_fnIQ._Q.~r · t~-,-t; ,6~y~:~!:§}~.!1lli.ill!if[-!y~ 

(PROPOSED] PLAINTlFF'.S SECONDTHIRD 
AMENDED COMPLAINT - 10 of25 

Page 58 

AdvoeatesLaw Group,PLLC 
10900 NE41l1St,Suite2300 

Bellevue, WA98.004 
(425) 646~(j7(jO~Phoil e 

(425) 642-8260: Fax 



1 

3 

4 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

~g'lj)1~j~4J2YJ)1<tC()J!!P{Ulv~h~~£$~!!w!'Jl1~c~1!l_~ .. Qf!h~.~~,-~n~l!tJ~~m~:~~,!! . .P~x!J~~i!!l.QH~Q·Qt 

oth~lwise, werewdl settle&Thesales t)fthe Companvwere profjtahle~revenueswere 

substantial, and FEA's customers included many of the largest corporations in the US andthe 

world. 

At~ WiIIContl'ud M:Oditie~1. To.thecxtenl tb.at praintifl-:is .emplovment wi111 FEA 

:wasa contradfor"~t-:\\;iUetn(?toyni~.!lh Plt\intifrsc:QlmideratiQo in "dditioo 10 the contcinplated 

sct'vic~ {)fRel1rn2fttldmatketih2t1ii dt'ilitlvalv~~ovcfthc vearsmodificrlihe "at-\'viU"" 
~_ ... _~_ . ____ ~_.~ • . _" . ........-~_~_, __ ..-_~_~ .. _~~ __ ~ ____ ,.~_._~ ____ ~~ ______ ..... "r, ______ --n- _. _____ ~~. _ _ ~_~_~ ... '~. _ __ .._-

employment contraclto aconil',ict for. just eauseemptoymcnt so tonga:; Platntiffchos.:. 

+:.1;-2Q,-_ Plaintiff'sPersonal Guarantee onLine of Credit and Loans: Plaintiff's 

financialaidto FEA went beyofidtherequitementsofhisjob. Plaintiffprovidedapetsonal 

guarantee for a $150,OOOline of credit to l'EA, which benefited FEA hecaus~ itallowedFEAto 

reduce costs and increase profit margin by not having to establish an outside source or credit 

facility for a line of credit at a higher commercial interest rate and on less favorable tenns. This 

was made to P.la.intuts d~.tri1n.etltal1d riSk. If FEA4efaulted onth~line of Ct~djt, Plaintiff would 

he persQnallyfinancially liable.PJaintif'falso perso~lly loaned $390,000 to FEA over the 

course ofhisetnployment. 1beline of credit and loans also reduced the petsonalctedit available 

t() Plaintiff. Thistisk and detriinentwas a pCrSonaLriskundertakel1byboth hifuand,by virtue of 

his-marital GOmlllunity, his-wife. Each of these examples\vas abenefittoFEAand contributed 

to the profitahility.of PEA and a detrimentto Plaintiff. Plaintiff would not have agreed to 

provide loans or personal guarantees on behalf of PEA ifhe were not going to ha\'~ illst cause 

~mplO\'OleI'I1andbe the fumfl~President.Plaintiff also had his . pe .... rsonafhome mortgag. ·.e and 
. . .. . 

banking accounts at Bank of America. Upon information and belief,. Plaintiff believesthatthe 

personal guarantee provided to the FEA$150,OOO lineaf credit was cross~conateralizedand 

cross-defaulted with his personal home mortgage and other accounts maintained at Bank. of 

Atnel"ica ... -,,:\ 11 gE1l1...t?~~~!IQrt1;J!x..fl:llntiJIsml}e1.!tl!L<2Hh~~9..9.mpp'!I2Y~~.;,;~2.!!t~illPl!l.t~~<tJ.!~j1i~ .. 
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~m1!h~j'm~J.!!:2Jh~J~.!~'li'!.!!~Ql~'L~~~!~!11~!lc~.QtID~J?~i~~~?j!i~:5!:~JQ~ _@.9-,-,~~~ghQ!i!~~_.Q;LlliQ 

corporation .andaspart oftlletlddjtiotlal~onsideration be)'ondcontempialed Si:;fVI ~e.s· that meant 

rl!lill1iiI' was eutitledtojust c<!use ~loY!!lent. 

+4:-~L Fnmoto New York.OH~:t.s~Ma!i~r: In 2005, one of Defendant 

Yamamoto's two sons, Yuho, Yamamoto!, decided to attend language school in New York As he 

did so, he also started selling theFGCvalves from a website he created for that purpose,c.aUed 

www.qwikvalve:cO'rnforhiscO'mpanyQwik Valve. Defendant Yamamoto requested that the 

name "Fumoto New York" be pennittedto be used for his son's new company. Phiintiffobjected 

to that use, in order to avoid market confusion and avoid viQlationof an exclusive,distributor 

agreement, and loss ofrevel1ueto FEA. The new entry of Defendant Yamam:oto;ssoninto 

business ca~sedconcemJor thePlaintltlas President of FEA, since the son's \Vebsitel:>usines~ 

was' infringing oallic exclusivetenitory ofsomeof FEA's established distributors in New York 

and elsewhere. In addition, there was an issue as to' whethertheson's business would be supplied 

byFEA, otifinvoul.d buy its valves directfrom FcK, thus undercutting FEAls saleS ihtheU'S, 

and providing the son's b1,}sines$with a competitiveadvantagc·againstFEA's other distribytors 

throughout the country 

~22. Yamalnoto's SelfDeaJillgalld Conttuu(.'(l Oppression: At the ditectionof 

Yamamoto, poe sold valvcsdirectly to the son's business in New York, thereby reducing sales 

revenueandopporlurutiesin .the US thatwould otherwise be available to FEAand breaching the 

Distribution Agreement,incurrihg loss ofprofit<;. Yamamoto acknowledged that itwas improper 

and wrong to direct these sales:; but would laterresurne selling to Fumoto New Y ork,again 

providingoppoltUnitiesand revenulHothe. son's company that wereFEA'sunderthe 

Distribution Agreement. The actions of Yamamoto andFf':JC in favoring the son'sbusiness were 

in violation ofa long standing agreementbetweenFEAand FGC,1ransferred business 

opportunities to the son 's business and away fromFEA, were selfdeaHng, disloyal and were in 
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violation of the. elder Yatbamoto's .fiduciary duttesas a Dlrector of FEA, RCW 23.B.08.300 and 

as .amajority sn,areholdeLAsR shardloldef !ll1cl director of FEA <llldbvvi11ue of YlU11amoto?s 

~ommul!icati{)ns with Plaintiffand other§... Yammnoto t-ncwl.D of Plaintiff's bw;in~.[~!.nd 

.f:}.)t~tt~£h\l~.~~Pecb'1t).;.c£Q.l~t1tis·:!~!<1~J~. hanned FEk"!ll!<,L!,-~.Q,£~4J~,-~1>t:911~Qilh.Yr9f.fE;,i. 

and plihatliisactio.ns harmed Plaintiff's business and contractual expectancy aAdl'edHe~dthe 

rrofifaaility of F:EA.PlaintitTcontinued toresist the efforts ofDefendanlYamamoto to divert 
. Yo 

sales and bu.sinessoppoltunities to the son's business, as he was obliged to do as president. 

~23. Alternate Valve Source: In2010, one of FE A's distributors proposed developing a 

different sQurceof valve supply in ordertocombat currency fluctuation problems that hampered 

FEA's business in p.urchasingfrom:valvesfrom: Japan, Plaintiffpresented this idea t() Defendant 

'lamal11Qto; atldYall1<imot() .asked Plaintitfto inve$tigate thispos~ibility. Over aperiodoftitne 

following Defendant YamamQto's request; the Plaintiff did investigate alternative sQurce.sof 

valve production and reported his findings to Defendant Yamamoto, and Y amamotoc,ontinued to 

follow the i l1yestigation '"ith approval. In the faU (jf 2012, Plaiiltifthadobtained sample 

alternative valves as part of his investigation, and sent them to DefendantYamamoto; 

++.,24. necembel:2012~Ieedng: Unknown to Plaintiff, in December 2012, a meeting was 

held in Japan about the future of FEAbetween Defendant Yamam()to, his son Yuho (viaSkype), 

who operated Q\Vik Valve, a representative of Hamai, and a man named Rick Hatder, who had 

operated a$ubsidiatycompany of Hamai Industries in Califomia.untilits tecent failure and who 

had been in a closebusinessrelationship with Hamai Industries. Plaintiff as Presidentor 

shareholder was not invited to or·notified ofthe meeting. 

.f&;2:5.-,Yamamoto's Misrepresentationftml~Qpp'~~~()J!: On or about the time of that 

meeting or immediately thereafter, Defendant Yamamoto, acting in hi's own personal· interest to 

promote his son's company, intentionally misrepresented the nature and purpose ofPlaintiif's 

work investigating the alternative sources of valve supply to ML Hamai and others. Defendant 
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Y amantotostated thatPlrutltifi' wasprontoting different source production of valves, that lie 

(Plaintifnwas disopeY~l1gthe.instructions ofD~fendant Yamamoto in conducting the Yalve 

investigation and was being disloyal to Hamai Industries, Specifically, Yamamoto stated that 

Plaintiffwithout Yamamoto's authority was cooperating with a certain Chinesemanufacturerto 

create copy valves. These statements were false and Defendant Yamamoto knew them to be 

false. DefetidantYamamoto did notinform Me Hatnaiatthattime oranytitne thereafter that 

Yamamoto had known and approved Plaintiff's investigation ofaliernative valve sources~1be 

false representations and related efforts made by Defendant Yamamoto were made to 

intentionally interfere withPlaintiff'semployment~~with FEA and facilitate Defendant 

Y amamoto;s.effOlisto tenninate plaintiff as president and employee of FE A andto further 

facilitate thedevelopmet1tofhiss()l1~s busil1e~sfree fro111 ~laintifl';s resistance,E1l1ail 

communications· in 2010, 2011 and 2012 between Plaintiff and Y amamotocolToborate: the fact 

that( 1) Yamamoto approved of Plaintiff's investigation of an alternative valve source, and (2) 

thatYarilaInQto's statemeiitsto Hamai aii.d ()thern Were false, 

-f9~;26. Docember28,2012 Email Mer the December, .2012 meeting, on December 28, 

2012, Plaintiff received anemailfro111 Defendant Yamamoto with a letter fro111 Yamamoto 

attached that had been back.,dated to Auglist 20, 2010~ . exptessingfot the first tune that 

Yamamoto was opposedtQ the idea of FE A eYer investigating or using valves manufactured by 

an alternative source (which w{)u1dnot be. made by Harnai); 'This email.letterhadnotbeensent 

to orreceived by Plaintiff on or about August 20, 2010, .or any other datethereafle:f. Defendant 

y amamoto's ~two sons confirmed to ··Plaintiffthatthe letter had not in fact been sent that August 

or anytime: thereafter. TheJettet' wascontrruyto Yanuunoto'swrittenandoral directions to 

Plaintiff over thecourseofthepreviou's two years.Aftet receiving this letter, Plaintiff stopped all 

activity related to sourcing a second valve. 
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~~T PlaintitI'sWro:~.it1W Term.ination~~-,!Jp'@!"~~~!~~~ 011 or about March 21,20 13~ 

Rick .Hard~r Came upftomCalifoI11ia-anqmet Plaintiff. Mr. Harder told j'>laintifflle Was being 

tenninatedfrom his position as President and employee ofFEA.Mr: Harder further stated that 

Plaintiff had done nothing wrong; that he had done a wonderful job running<and .growingthe 

company; No cause was identified by Mr. Harder for PlaintifPs ternlination. He stated that he 

was working as an agent and on.instructioll8 frOm Harnai and Defendant¥amamoto. Thefurther 

pointofthose instructions was that fo1' the fitsttime in its history; a fOlmal shareholder"sineeting 

of FE A would be called andthatPla:intiff's employment would be tenninated. A notice was 

received by Plaintiifscheduling the meeting for April 4, 2013. II.!~f?_~_<!''''iiQ.rr~j,y.~r~,:QJ2PI~~~iY~lQ 

:t!!<}.i!l111I~~ a$.h<!!~j1cQhigr. '.~Il~.t~~~g~YIQfi~llU~th.~!L~~,,:~,~Jlmlov~i;,. 

~28: April!, 2013 Letter: On ;\prlI2, 2013, Defendal1tYamamotosent a le~rto 

Plaintiifstating that Plaintiff's teffilinatiQO was because QfPlaintitr s purportedly"unauthorized" 

investigation of an alternative source of valves for the Company to sell which.purportedly led to 

Plaintiff "allowillg;; an alternatjvely sOurceg vaJve to be marll;lfactured. DefendantYanIamQt()~s 

stated rea$on for termination is an allegation that is nottrue. Plaintiffs work: related to the 

altemativesource valves was with Defendant)~'IifI\lUl'l:l(j;s](.@.n!!!l!Q!Q~sartd FCC's approval. On 

lllultiple occasions over severaiyears1 Yamamotopetsonally authorized and directedPlalntiftto 

undertake an ongoing investigation of alternative sources. Yarnamoto promoted this false 

reasonto Hatnai .and.othersto gain lheir cooperationandlo further his persQnalinteres1S in. 

furthering his SOil'S business. Defendant Yamamoto did not act in good faith and breached. his 

duty ofloyaltyand fair dealing to Plaintiff. TIlis misrepresentation interfered with Plaintiff's 

business expectancy and contractual relatioIlSwit,h FEAand caused <iatnageandwas done for an 

improper purpose. Because Yamamoto's statedreason fortetminating P1aintiffwas untrue and a 

pretextfor divertingFEA business to his son's business. it is not a just cause and is unlawful 
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wlder Washittgtonla\\LE:v.enifsuch astatetnent weretrtlc, which Plaintiffdenlcs, 1t is not just 

cause forPlaintifP s tennination. 

~Z:2_. ApriI4. 2013 Shareholderl\t(eetin~: TIle comparty meeiingofFEA occurred as 

scheduled. Plaintiffwas tenninated as president, director, and as an employee and required to 

deliver all company property, premises, and records to Mr. Harder, who presided at the meeting 

and Wasele.cted President, replacing Plaintiff after his 28 years ofsCrVice toihecompany., in 

which he waclanotiginaffoundinginvestor and ofwhich he still owned 12.5%ofihe outstanding 

common stock Yamamoto's son was elected as a director to FEA at this time. 

~J,.JO. ,Business Expedancy: • Plaintiff had a business expectancy and contractual 

relationship with EEA that Plaintiff would have .S petinaAelll job .sri Ft.:sid\!)Ht of the COlrtpafiyfor 

life~ uaJeHS U1e eoo1:pftft)'faiIeEl,iust cause employmenl\\'iththe ('ompanv. and was entitled for 

this ~xp'eQt~n{~y to !!Qtbe illted~r~d~with . This dtltv of Ilotl~inted~r~nce aR!JJi~d~v~njfhis. 

~mp'lo:y!!l~Hj~lad been m_erdv ·'atwil1.2: YamamotO'smisreptesentationsto other shareholders, 

his self~dea1ing to further hi.s 80/1;S buSiness and other. con.duct Interfered \viththat e}{pectation . 

and contract Because Yamamoto interfered withPla.intiff'sbusincss expectancy and contract 

relatiohswith FEA, plaintiff's goodwill and reputation has been damaged. iHadditiofl,,,,,,<!!!.4 he 

has Jostincome and benefits he would have otherWise derived from EEAhadlle temal11ed 

employed.~IJIgIjg-'lt of nmte;;::ti9n Qf thjs busi !}¢Ss ~~'ij2.-Nt<Ul;;::yandthe wr~lJgful muUJ~ Qfthe 

illterfer~ll~withthesanl~;is.no difi~ren1 whether ih~em.pl()vmenLof.Plaintiffi<; found 10 b~ just . 

cau.<;.~ .emplo"s'1nent. (}rmerelv"atwilt ., 

VI. FIRST CAUSE OFACTIQN 
IntentionaJ Interference with ContractuaTRelations· 
againstlletendants Yamamoto and Fumoto Giken 

~IL ___ Plaintiff.<; re-allege the allegations and information ioaIl of the preceding 

paragraphs of this complaint. 
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for~iu.<;t ~aa"e. employmel1t. 

~:u, _____ Yamamoto and FCGknew ofthisconttactual relationShip and had a duty tOllot 

interfere with the contract based in part onFCG and Yamamoto '8 duty of care, goodJaith, 

loyalty and fair dealing as maj ority shareholdertoFEA and to FEA's employee and as director 

to FEA, but also because his interference Wasrnotivated by the improperpuqmse of diverting 

FENsbusmessio his SOl1i S business,inbreach of his duties ioFEA,and becauseihete WasilO 

ju.<;tcause for termination ofPlaintifi'semployment. Such interference caused FEA to tenninate 

Plaintiffwithout just cause and in violation of Washington state law. 

~~_:t-, ____ Defendant Yamatnoto's statements and representations to Hamaiandothers 

arotll1d the {lmeofthe.I)ecembe.r20l2meetirlg injapall,and thereafier,c()l1ce.ming Plaintiff's 

investigation of alternative sQurcesofvalvemanufacture and the actual manufacture of an 

alternate valve prototype, described above, were false and misleading, and intended to interfere 

.ill1d did interre,re with Phlintiirs employment as Presid¢nt of FEA.. Such aCtioIls were fot 

improperpPJposes; anrlwere a proximate cause QfPlaintiff's termination as employee and 

president of Defendant FEA. Defendant Yamatnoio;sstatementswerettladeinfurtherance of 

his persollalinterestsin diverting the distribution and sale ofFCGvalves ftomFEAtohissoJi's 

business, which violated the express written and exclusive Distribution Agreement \vith FEA. 

These statements also causedFEAtotenninatePlaintiffwithoutjust cause in violation of 

Washington state law and to purposefully intenere withPlaintiff'sinlplied and expr.ess 

contractual rights with DefendantFEA 

~3~L_ Defendant Y runamoto\~ actual divetsionofthe disttjbution and sale ofFCG 

valves from FEA to his son's business, violates the express written and exclusive Distribution 

Agreement withFEA,as weHasbreaches Yamamoto's fiduciary duties to FEA, toPlaintiifa" 

shareholder and as employee. Defendant Yamamoto's actions were in furtherance of his 
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personalil1terests ·in divertingth:e distribution. and sale ofFCGvalves ft'om.FEA to his son's . 

businessan<icallSed FEA to tennitlate Plaintiff without just cause ~tl violatiotl pf Washington 

state law. Such action purposefully interfered withPlaintiif's implied and express contractual 

rights with Defendant FEA. 

.. ~3;;;.6.::.:·' . __ As aresult ofDefendaritsYamamoto and FGC~s wrongful conduct, Plaintiff was 

injured and entitled to dama&esfor this claini as set forth in the Ptayer, below. 

IV. SECOND CAtlSEOFACTION 
TortiousInterference with Prospective Advantage or Business Opportunity 

against Defendants Yamamoto and FUmoto Giken 

;«:).:.;}]'- _____ Plaintiffs fe-allege the allegations and information in all of the preceding 

paragraphs of this complaint. 

;+h38. Plaintiff h(id a valid eotltrat:tI:li\JreJatiett''j~tf1 ansiJusiness expectancy '<'IithFRA 
;;;..::.:--

~FJ:lC:!O'Hft.~t .. in his_employmenh-'!~UEA r~gClrdl~s~ of whetlicrsuch ~mploY!Ilentis !.~t¢r 

1hwldbo~. 'j\! wilt: ()~l!!st cailse enJP.lo\n~,*,t 

39. Yamariioto and Fdq kilewotthls t:otl!ilfetu",LreJa~lotlship tM,dh\i~jfl~tls ~~(pectflui;')y 

~Plain1ijfwa.'5emRlpyedb)' FEf.1.Jm4theyhad a duty to notint~rferewith thelJ~llnwt bm,~d 

la-fled HH: that efi1ploj1-n~1J:JJ2ianyjmQrope!, pUn?l)S~: 

40. YamamotoandFCG flOS ')-" a81&t8oto 'salify-had atl.lfther di.nYllot to interfere hecm:Js~ 

gfth~ dlltje~. theV2JVedofcare, good faith, loyaltyandfairdeaJil1g as majority shareholder to . 

FEAiiBfi--toFlaintiffas FEA's employee and nsdirelJIOf' toE£.\;: blilawe hoeC611Se his, to 

Plaintillas a minority . shareholder. 

32,jL _____ ..Il!!...in:terferenceof yam~m()to;Illd FCGwas motivated by the improper 

putpusep\lJIlQ~~§of divettJ.ngFENshusinessto his son's business, inbteachofhis duties to 

FEA,andblet'twse there 'NIt:'JIlO jUJt t.'fuwe fer termination of P1aintitPs employment. Such 

interference caused EEA to terminate Plaintiffwid~outjl:l~t eQ;tJf,ie ftAd in violation of 

Washington state law. 
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33 <!l, _______ DefendantY atnantoto' s statements and representations to Hamai . and others 

around the time oftheJ)ecell1~er 2012 meetitlg in JllPa.n, a.ndthereafier,cpncerning p1aintiff's. 

supposedlY.improMrinvestigattbn ofaltemative sources of valve manufacture and the actual 

manufacture of an alternate valvepf:Ototype~describedabove; were false and misleading, and 

intended to interfere · and did interfere with Plaintiff' s employment as President of FE A. 

~Ynmaln~tQ'sacti:ons were for impropetpurposes;andwereaproxilllatecause ofPlaintlff's 

tenninati on as employee and president of Defendant F'EA. Defendatl1. Yartlartloto' s>statemen1s 

weremadefortm--improper and unfair purpOSePU1J>Oses and in furtherance of his personal 

interests in diverting the distribution and sale of peG valves from PEA to his son's business, 

~~lq vtolated theexpresswrittenalld exclusive Distributiol1 Agreement withFEA. These 

!;tatements also clluse<1 F'EA to terminate :p"iaintjff'Ntthoatj\lfJt eaU3e in vlolationofW~l1ington 

state law and to purposefully interfere withPlaintifI's~~!'l ~1ff'r~!'B~ 

busjnessexpectanc)'~f ct!l]?!OVnlcl1! with Defendant FEA. 

34.4...:.!<..:3 ,,--_J)efeiidaiitYailla,moto;s aptual diverSion of th.e distributionaiidsrue ofFGn 

valves from FEA to his san 's blJslness, violates the express written and exclw;;ive Distribution 

Agreeruent withFEA,as well as breaches.Yatnainoto;sfiduciary duties to EEA, ioPlaintiffas 

shareholder and as einployee. Defetidant Yatnamoto 's actions\vereniade.for anitnproper atid 

unfair purpose and were in furtherance of his personal interests in diverting the distribution and 

sale .of FeG valves ftotnFEAto his son;s .business, in breach (}f FeG and Yamamoto's duty of 

.care, good faith, loyalty and fair dealing as majority shareholder to FEA and to Plaintifl'a.,>a 

minoritysharehQlder~ndFEA's employeeafJ6 E\5eire\.'401' to FEA,,, Defendants' actions caused 

FEA to tetminatePlaintiffwithmrt:jl,lst cause in violation of Washington state law. Such action 

putposefullyinterfered with Plaintiff's implied ttndeN:pre"8ct)ntratitn~ business expectancy 

rights with Defendant FEA. 
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·1:~,,-.. Ji.1.~tli1iJ}:~tLQ1f!@1Ind~!J,Ili.~~Cau.~~cQf.A~.!tQ!Li()(.1Ql1i.Q~US ·lJ1!~rfe.x~~~~i!!!..h!!:~.&~§~ 

expectat1cvappJies l'cgardJes!\ of whether thi:l'e is found to hea contract of etnp}Qymen1. 01' 

!.yheth~r Plainfifrsemplovmenhs found to he either just cause or at-will jn nature. 

.3 $.JL._._-As a result ofDefendan1s Yamamoto and FGG's wrongfulconduci,. Plaintiffwas 

injured and entitled to damages for this claim as set forth-in the Prayer,below. 

VlII,THfRDCAlJSEOF ACTION 
Wrongful Termination of.PlftintifJ's Employment. 

Implied and E:lp:re.ss ContFad 
Additional Consideration 

A,.gamst DefendailfFum()toEngilleering. of Anierica 

~(5~ ___ Ylainti:ffs te-allege the allegations and infoI1nation all oftheptecedingpatagraphs 

ofthls cOillplamt. 

life .cateefwhbel1lpJo),meiltas th()Pn~fJid~jjt of FE.\.. iUldsu{)pliedothet Addi1iooa.l 

~eRsiderati~~ll toth~ti<E:llnraa1·Hba!lea en1:h~ tnlpliedattd?i.;F. ~i'~9s@aagl;e~lf.ielll that l'leiNetile 

COA1~a:ny, h~ mad~petst)flal :gl:laFa:tlte~s for I()an5lt) ' b~llefit the ComrAAY~ wllwll w~re .a 

eel:rilneflt le~ 

47. PlamtiU"s etl1vlo}l'll¢nt"\'<ls ternlinable onlv·tbi' just cause fOJ"hvore.lsons: one: 

h.@..f!\JJ~g_t1!.~r.f ..• ~5:!!~_ Mj@-p-Ij?JL~~§lJl~nJJQJb!Jt.~tf.~gt 

4~: ___ .§£9Q!l,~!y~J?J~~ltt.!.:!i~m·.p.IQY!!!~!I!. , .~~Il.§.:tE!!!!Jn~1:!!_g.!ili'J}?!j!!~Lc_~~~J~9~l!L~~ .?laft}!i.!I 

gavec .... msideration in addition to theconte-mplated service. ]fhiscII1vloymenthad heen"at 
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·12.o .. _TIte·.Pf~.~~3?f:~jJb~rJJ1~,i!!lpliEf!j!gr~1l)~!!!~2!J~44iti~l~~t~:Q.Q§j!l~:rati}Jll.:.r~~k~5~ 

"cau~e' fortemlinafion:. 

5(l Plaintiff's discussions v.rithYamamoto, Yamamoto'sproceedilig and subseq-j,lcnt 

~ydtilY~§)ill!~Qllduct. lb~.Distrihllti9..f1As!~!.!!c..!l!:il-h~j~!!!ie:s~~Q!It'S.£gf.Q~.~lip.lt!!J.1d .hu§.fu.~~ 

ctlstomand lI~ge and ·otherfnct~ spec.i1:'i~dherein in whok and inpat1 do~umenttheparties ' 

mutmdity,aJid<Jssellt and l;:onsideralion formillg an · inlp'licdagr~~emennhatPlamtifrs 

~:t,!!plQ))1..1~m:-'~' 1·!tt~1·mb1!!h.k_~ttvJQ~j!tH.c.~~~~~~ 

7 51. Phiintiff's rdiilquisliment of oUter opportunities. investmentinthe FEA loans to 

9 

10 

1.1 

12 

1.3 

14 

15 

16. 

17 

18 

19 

2Q 

.21 

f1~~~1!-fJ!YQ[~'lQknnes. ~LcdifaJl.d . 1~4!l,!.~.!,UQ':;!!}tc~.h..\'ygrkiug~~t!hQ!!tlEiLamLQth~L~~~I~ill~5ig 

h~r~Jl.!.,,-1¥~r~:.l~ . .hi~~~.ttif!1~tli· · .aJlg. fQt!h.~~!!.~ll'tQtt@~£Q.mmtg}~QQl1l'lil~~_~,9nsi4eHllL~!.\i1].. 

addit.ion to lliscontempJated seJ~vicc of distributing valves. Tofhe c:-..ient Plaintif/?s 

empl()ym~Jltw-~$m erel Y "Iltwill. " such addition~l . cQllsider"tiollDlodified th~. ~Uli21Qvm.;nt 

conn'i\Cl making hL<;H ~n!J;®'yJ:neil(~emlin~lhlconlY forjus.t CaliSe: Defendal1t~ Yatl1aq:wto ... I9C 

30dFEA had~tUalaodofcorisfn}\jti'v~ knQwledgeofth~cOll~ideni1it}n iti. addi1ionlt) 

QQnteInpJat~d . sel'vj<:¢. · Amongo1her thin~~, Yamalno1~J~s (mgoing-il~qQjesC~lK'~5~rC())ltr()lJ:!!ld 

~Q.wer <1Y:~~JQJll.~i!!tiff .. 4~n()f):~ttl:!J.~iCtam~Qt2;sjglelll¥QfL~~~1.!1J~~~St£~lS9_ 

erilpIovment.;; lotli.c.extent hi$ .assent is J'eguired ill sudldr~Ulustallccs. 

3&-"~L __ . __ ._The "implied/express contract" and "additionalc.()nsiderationlothecontemplated 

.servic.e" exception 10 "at will" employment applies to the employment of Plaintiff. FEA 

wrongfully tenninate.d Plaintiff because it did not have just cause. BecausePlaintitfhad an ill 

implied/express contract for ."just"aw;e"~t1'l:1ian.!:'fttemployment and (21had provided 

additional opnsideration, FEA hada.dut,y of good faith and fair dealing intheperforma:n.ceof 

that contract 

~_.53 . ___ ._Thecontractual right ofjl'~tc<'l;usc·j'eR'J;aAe.ftt':employment ofthe Plaintiffas 

President of FEA requiring just cause for tennination. was established by the parties ' atjhe 
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incepti()i1of·FEA (t!1?:!'L~~.~~4~~&s.Q.tJ-=~Th:! ,5,:~()fpQt'!!JQ.!LQLr~Jfomi<~andthroughtheir 

90urseofdealillg,courseofperfoUllat1(;e and as implied frolntb.efacts andcircymstances of11i s 

employment: To theeA1:el1Uhatsuchcontractual right was no1: acq9.ired atincemion,_PlainJitI's 

£Qn~i4!:I·attQ!! · 1'1i!ddjtiOl119 C9t11~J-Mlat~&§~YlceE!!:..<!.i~ t1re-,-S~~~SOl~tr.<.!:~ uatxight · ()fillS~ 

cause.etnplovmcnt By virtue of the express and implied agreement, FEAhad a duty o[good 

faith and fair dealin&in theperfotinance of the agreement. befendantFEA'sterminatiotiof 

Plaintiff was a bteachof those duties. 

44-54. FEA'stermination of Plaintiff was in retaliation for Plaintiff's refusal and 

resistance to Defendants Yamamoto and FGC's actual and iniendedbreaches offiduciary duties 

lothe. FEA andio hitnas shateholdet. 

4+:-55. 

the time of his tenninatloll and Tor tl!£J21~eeding28 vears,Plaintiffeoaldonly h¢. tennfu~ 

for-:iusteatlfje:' Plaintiff waspmfotmingDigjo!) duties ,.satisfactorily· allhe tin'!£' of hit! 

~i()": _._. FEA's stated reason for Plaintiff's terminationwas false and a pretext for 

retaliation. In a.ddition, it did not constitute just cause::.tg&ll).er~-,~~'tQ,~d!!M CfUlS~~;c . 

.g,.57. Defendants, incIudingthe FEA, breached a dlity of good faltl1withtespect to the 

empJoymentagreemeht because Defendants, all of them, had independent duty of good faith 

and fait dealing to Plaintiff. 

#.-=..5""'8.'---_As aresult of FENs wrongful conduct, Plaintiff was injured and entitled to 

damages for this c1aimas set forth.in the Prayer, below; 

YI1J.!..!:lHJB.~(!l~j;~Il~J;;.. oE..!.~eJ.:l!~1S" 
OPPRESSION OF PLAINTIFF ASA.M.INORITY' SHAREHOLDER 
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~2~ .. __ P.llti!1Ji1r.1s .. .i!!'ld ·]:~&1l~fi!1· .a.l.~l.~rltv_,~h~l'~hQl£.t~r..L~,-V.~f~p~~~Lt;.:<l@,t~!!!'~!LE~"~,.1~J!!gh 

lsah.oth~ emploverjJj thewrongfultemlination dailll hi;CeJJl. 

6(~,_Plailltitrs reasonableexpectatioliS for his benefit mid: relUTt!§.lt91l! FE.t\ both \\ll~l.lth~: 

~2£!..Ql!~~~ b~ng ereait.X1.·a!:ld tb}uHghhi~2];:y!~~ ~.YJE.!I.!nlovn}~.l!t...~ub~~.Q:91~~..lj!l91u~t~.~! 

ihefoHo\\iillg: Plaintiff,voutdcontrihutchis markeling andlldvertisingexperliseto developing 

amaiket i(}r FOC's yalv~jnthe OSmurket. thmhcwould iif\~~t some ofhis own funds inthe 

~'!)!rlQJ:l:l~y el1L~!:i~c- t,h~t~Q!!lc_Qfhl~ ~ff~:L<j o!) . 1~I<!Jf~f.!!!QCl)tnJ?~1\)5~9U!d l~!ltm,!hl, 

~pecially inlhc beginnin12. that he may personally need to make ltxmstothe Company. 

l?J~I~QJlaJJV · g!l;.lB'!!l.~Q..i!-~ cr:~~Qii..,JJul1 · there_~~~Ie J~l1a'-!~~~~ 9JiLtur!!L~ xVe:~!illjQn ~.h(J:_~lt~I~!t~j1h 

P_~f~Jgi~gt 'Y .@.1"i~tlQll) ·t1~!1U~inlLf!~~~()ulflJll\}~jlist .. ~l!!!~e_~mplo.\1!~p::L~'{i!JJ,tJ!.~~.Q~QJ].!P~lP:Y,,-.Jh~ . 

h~would have great autonomy In his managemcn10fihe Companv.tbatthere \\'ould bellO 

dividends~aid .. buUhal Ifarnail1nd FGe wouldgef at~1irTetU{ll on th~irin'VestltlelJtbv §j!l~ to 

the c::()m.:Qan\~<!!'!Jai1J.tiff w()uld~ havsi!lsl . .:aus~ ~t.!WJQJ1}lcJ!t \vim j?EA. atll.L\f9.l!L~!..&.elJt J~l! 

r~HiirionbisijjveSlnle.tlt offUJ1.ds.t1hpald" iork 10<lJl~':i ffiiclguarallteeso[ credifbvreceivingall 

2f he G()mpallypmfiLashis f>ulID'.c 

&L .. _ . .fg1Jl1!~J).PJ.llltl~L.div ~4snds .. ~Q .!h(~,t.;..tth1.il.!t!1J~~ ;()tl tV .te<b\Qna,hJ~_~~ec~~ih~!LQfirl£Q!1~_ 

fr"-l111his ttlvestu1ent and owner$hipoftheDet'endanfFEAcOlnpal1V would come tromhis 

:!?.ll,I2IQV11lent. .which wa.o;; rea."Qnnbru~S1!!~ 1obsJl!Ht i;:~Q$~i::mI21()rn~nt 

62. 1112012, FEi\ as .a .companv .h:adr~venufs ofapproxitnaietv $]milliollwitha 

}3ubstantiaJ poriiotlofthahmoullt being profits. Thisnleans that the \'aJu~()feach shareholder's 

inttlre;st in tbecomnany i~ worth a .substantl~l~mo"Uut()fnl()ney. bJJtQUlyinh~Yrecei';~the . 

h~1'\~j!t~ ,,()f.ili~i(Qr!gmLlt .. ~.X.P~£l,!1JJQ~~~,;· .. t9t.gt~mJi1:!. ;t.hl§ •. ~Y9J1JrJ .. m~·~.j .~~;P~!!~.~ •• ~mp-t~)Sm~. llt ... 

whereby aHprofits are paid to him as sAlary~ ~nd foruFCTC thiswouldbe$lllesby DeJendanl 
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Deien<iantRtn tennlnat1ng l?la:intiffas Pre~jdent and a.'> .an.employee otth~ FE." comPZI\1Y 

lvitllOl!1j~18tCjlUSe,J)y his di .. ~ersion of FE A opP.Qrlunities lilldprotn.<; to his 80n't K wik YahTe. 

~~~~hl~~~~(Lhv._oth~r·QQP[~'if!..iy~~fcti~,ltJlege(Lh~t~!b .. .-l)l~ op.pr~ss:i.0JX~~fl!~thtues t,!J~~· 

present bvmeausof Defendants holding P.la ttttifl'" sinvestmentwitb no dividends or otilcr 

retllrn. 

~l4_:,_ PJ.~lltiJ1sc:eks ·t{Li~~.i2..~~thc ~!.li1j,,-Ql~J~g-"V~f!i)!Ltb·c · ~_oll1'Uf-l, ~~!lm0r1g1~ht~~1~h!ls · 4_~~ 

to thl! oppressive actions of the tntljority shareholder DefcndanLFGC,anditsowner [)e1'Cndanl 

· {l,~_, _ .. _J.p,-~[e:li~1.~ou QjlJJIJ!J~l~itl!itJl()J:.i,':.1~::.dSJlte ().PQti~~~ipIl~@imldJ1~_):Y:bllIi't,~Jmimhlgcluiq 

in tile bestinterl!st'i oflhe DefendantcompanyFEA alldlhe Plaintiff lbis (elllCdvmay lnclude 

d<lr!J~gesawarded to PlalJltiff. ~ bqy-out Qf Plaintifrs &tovkQwn~rshijrin1eTests in the, D~t~ndallt 

E!2A !.9tt\ .. fair Villuc, an order. rcqtlitil~ pavmelll ofdivi4cndslO~!!!J Shfil~J:g2!pe!1!J,,\s~;Qupon th~ 

pl'ofitahiJitV ot1he cotnpallV, ol'othet'l'eJierfu:tt jsequi1able andre,l.<ioilahleuildef' lhe 

gircmmillmces oftb~ degree(o whi",h oJ.?,RtcssjQn is fQundill tJll~gj!se;J!tJil.JltilingjlllY. other 

XII.PRA YER FOR RELIEF 

WHEREFORE, Plaintiff praysforreliCfa$follows: 

L Award Plaintiff his damages f.or Defendants' intenti.onal interference ofcontr-actual 

relations as alleged in theabov..elistedFirst Cause of Adion; 

2. Award Plaintiff his damages for Defendants' tortious interference ofcontractuaI 

relations and business expectancy . as alleged in the ahovelistedSecond Cause of Action 

20 3. Award Plaintiffhis damages forbteach ofduties and wrongfultetmination, and 

21 damages approximately caused thereby, including his reasonable attorney fees., as alleged inthe 

above listed Third Cause of Action; 
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1:.: ___ ~~~~~d. P!~fitif'f ~!ll,!imh!Erelic~~rtLQr4~i~tas~'i ·c(\Q?l~~\t~jl~!!!~_j;~gg~.~!~Lmll~!<~j!:l .. 

Plaintiff's F ourthCauseof A~tion1 whtcbmaytnctude, \\,lthout limitation, huvO.utof Plaintiff's 
....... . - . . . ..... ... - --- ........ - .. , -- .- . -,--- ... .. ,-

Q~vner~ l1rrerestafafair"value • ..naymenf ofdanlages for oppression, dit5sulutiononhe.Ft:.1} 

£Qmp~~~Jlnd 4~!!!~s f~L~!2QltgfuL!~!ilnatiou <lt~~Ll!pJQl'I\l~nj: 

+'-5. Award Plaintiff the . costs and disbursements of the · action,. includingreasonable 

attorneys' fees, accountants'andexpens' fees, costs, and expenses; and 

Hl: __ For such O.thet andfurthetre1iefac; the coutt deemsjustandequftahle. 

Dated: Deeembet~5, 20J3June ,2014. 

AdvQcates Law OrO.ilp,J)LLC 

D~"id Reed, WSBANo, 7014 
AttorneyfOf Plaintiff 
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