
IN THE COURT OF COMMON PLEAS, FRANKLIN COUNTY, OHIO 
 

HB3, LLC 
6115 McNaughten Center  
Columbus, Ohio 43232 
 
            Plaintiff, 
 
v. 
 
FOX’S FOOD LLC 
c/o FRG Enterprises LLC 
165 North Merkle Road 
Columbus, Ohio 43209, 
 
and 
 
FRG ENTERPRISES, LLC  
c/o OLR Agency, Inc. 
35 North Fourth Street, Suite 100 
Columbus, Ohio 43215, 
 
and 
 
SAMMY’S BAGELS, LLC 
c/o OLR Agency, Inc. 
35 North Fourth Street, Suite 100 
Columbus, Ohio 43215, 
 
and 
 
JEREMY FOX 
165 North Merkle Road 
Columbus, Ohio 43209, 
 
and 
 
RONALD FOX 
165 South Merkle Road 
Columbus, Ohio 43209, 
 
and 
 
JOHN DOES 1-10 
Addresses Unknown 
 
            Defendants. 
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JUDGE  
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VERIFIED COMPLAINT 

For its Verified Complaint against Defendants Fox’s Food LLC (“Fox’s Food”), Sammy’s 

Bagels, LLC (“Sammy’s”), FRG Enterprises, LLC (“FRG”), Jeremy Fox (“Fox”) and Ronald Fox 

(“Ronald Fox”) (collectively, “Defendants”), Plaintiff HB3, LLC (“HB3”) hereby states as follows: 

PARTIES, JURISDICTION AND VENUE 

1. Plaintiff HB3 is an Ohio limited liability company with its principal place of 

business in Franklin County, Ohio. HB3 operates a retail and wholesale bagel, kosher bakery, and 

deli business under the “Block’s Hot Bagels” and/or “Block’s Bagels” name (hereinafter 

“Block’s”). Block’s has become known throughout Ohio for its fresh, authentic bagels. 

2. Fox’s Food is an Ohio limited liability company with its principal place of business 

in Franklin County, Ohio. During relevant times, beginning in September 2016, Fox’s Food has 

operated first one then two Block’s retail locations, in Bexley, Ohio and in Columbus’s North 

Market, under a License and Supply Agreement with HB3 (“Supply Agreement”), attached as 

Exhibit 1 hereto.   

3. FRG is an Ohio limited liability company with its principal place of business in 

Franklin County, Ohio. 

4. Sammy’s is an Ohio limited liability company with its principal place of business in 

Franklin County, Ohio. 

5. Fox and Ronald Fox are individuals residing in Franklin County, Ohio.   

6. Defendant Fox owned and controlled Defendant Fox’s Food at all relevant times. 

7. Defendant Ronald Fox guaranteed certain obligations of Fox’s Food to HB3. 
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8. Defendant Fox also owns and controls Defendant Sammy’s. 

9. Defendant Fox also owns and controls Defendant FRG. 

10. This Court has personal jurisdiction over all Defendants. 

11. Venue is proper in this Court pursuant to Civ.R. 3(C)(1), (2), (3), and (5), as some of 

the Defendants reside in Franklin County, some of the Defendants’ principal places of business are 

in Franklin County, Defendants conducted activity giving rise to HB3’s claims in Franklin County, 

and the property and restaurant locations at issue are located in Franklin County, Ohio. 

FACTS COMMON TO ALL COUNTS 

Block’s Bagels and the Supply Agreement 

12. HB3 is owned by Harold Block (“Block”). 

13. In 1967, Block opened a small bagel shop under the “Block’s” name in Columbus, 

using recipes provided to him by an uncle who had a bakery in New York City. “Block’s” has 

become synonymous with traditional Jewish water bagels in Columbus. 

14. Harold Block, now 89, is still actively running the day-to-day business of HB3 

where his wife, children and grandchildren have all worked over the years. 

15. In 2016, HB3 operated a Block’s Hot Bagels production and retail facility at 

McNaughten Center in Columbus, Ohio (the “McNaughten Store”). HB3 also operated a Block’s 

Bagels location on Broad Street, near Bexley, Ohio at 3415 E Broad Street (the “Original Broad 

Street Store”). 

16. At the time, Block was nearing retirement age and considering reducing the amount 

of time he spent in the business.   

17. Defendant Fox was at that time operating a food cart called Short North Bagel and 

Deli and was buying Block’s bagels to service that business. 
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18. Through conversations among the Blocks, Fox and his father, Defendant Ronald 

Fox, a plan was made that included HB3 shutting down the Original Broad Street Store and Fox 

opening up and operating a new Bexley location (the “Bexley Store”) as a licensee. 

19. HB3 allowed Fox to use a substantial amount of equipment from the Original Broad 

Street Store in the Bexley Store. That equipment has never been paid for. The equipment is still in 

Fox’s possession at the Bexley Store.   

20. The list of HB3’s equipment in Fox’s possession is attached as Exhibit 2.  

21. Fox formed Defendant Fox’s Food, and HB3 and Fox’s Food entered into the 

Supply Agreement attached as Exhibit 1 hereto on September 28, 2016. 

22. Under the Supply Agreement, Fox’s Food is granted the right to use the “Block’s” 

name (the “Block’s Name”) and related intellectual property rights (the “License”) in connection 

with the sale, marketing and distribution of bagels and related baked and deli products at and within 

a 2-mile radius of the Bexley Store. 

23. In exchange, the parties to the Supply Agreement agreed that HB3 is the “exclusive 

supplier” to Fox’s Food of all bagels and bagel-related products, breads and challahs, desserts, 

chicken salad, tuna salad, egg salad, and cream cheese (the “Products”), which Products are to be 

purchased by Fox’s Food at wholesale prices set by HB3. 

24. The Supply Agreement also provides for the payment by Fox’s Food to HB3 of a 

license fee and performance bonus payments. 

25. The term of the Supply Agreement is ten years, with nearly four years remaining as 

of the filing of this Complaint. 

26. Under the Supply Agreement, Fox’s Food also had an exclusive option to purchase 

HB3’s business for an agreed amount, and upon agreed terms (the “Option”).   
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27. The Option was open for two years following the effective date of the Supply 

Agreement, during which time Fox’s Food could exercise the Option by providing written notice to 

HB3, along with a proposed asset purchase agreement. 

28. Fox’s Food did not exercise the Option as required under the Agreement within the 

two-year period. 

29. In connection with the Supply Agreement transaction, HB3, Fox’s Food, Fox and 

Ronald Fox also agreed to enter into supplemental terms (the “Supplemental Agreement”).  At the 

request of Fox, these terms were omitted from the formal Supply Agreement but were nonetheless 

agreed upon and formed a material inducement to HB3 to enter into the Supply Agreement.   

30. Under the Supplemental Agreement, Fox’s Food is obligated to pay an ongoing 

annual license fee for the Bexley Store of $25,000 for years 3 through 10 (and any extension) of the 

Supply Agreement. 

31. The Supplemental Agreement also memorializes the fact that Fox’s Food is in 

possession of substantial equipment owned by HB3, and that Fox’s Food has an obligation to pay to 

HB3 the fair market price for the equipment. 

32. Finally, in addition to other terms, under the Supplemental Agreement, Defendant 

Ronald Fox guaranteed the payment of the annual license fees and other obligations. 

33. In 2019, Fox approached Harold Block’s son, Steve Block, of HB3, and proposed 

expanding the scope of the Supply Agreement to cover a new location at Columbus’s North Market.  

Fox’s Food and HB3 reached a further agreement pursuant to which Fox’s Food began operating a 

North Market Block’s Bagels location (the “North Market Store”), subject to the terms of the 

Supply Agreement and Supplemental Agreement. Fox’s Food and HB3 agreed that Fox’s Food 

could operate the North Market Store under the Supply Agreement, using the Block’s Name, in 
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exchange for payment of an additional annual license fee of $12,500. 

34. Fox’s Food opened the North Market Store in March 2020. 

35. Fox has sent repeated communications acknowledging the license fees since 

agreeing to pay them in 2016 and 2020.  

Defendants’ Failures to Perform their Obligations 

36. Paragraph 5 of the Supply Agreement states as follows: 

PERFORMANCE BONUS PAYMENTS: Annually, for the duration of this 
Agreement, Licensee shall pay Licensor a bonus payment (“Performance Bonus”) 
equal to 5% of the gross revenue in excess of $500,000, with a ceiling of 
$1,000,000, in annual sales generated from the Bexley Store. The first annual 
payment of the Performance Bonus shall be paid twelve (12) months after the 
opening of the Bexley Store. Any payment of this Performance Bonus shall be 
subordinate to any of Licensee’s obligation to make rental payments, tenant 
improvement payments and any payments due on the Huntington Bank Small 
Business Loan. If Licensee cannot immediately make payment of the Performance 
Bonus, Licensor and Licensee shall work out an agreement to make such payment 
over the course of an agreed upon period, so as to not harm Licensee’s ability to 
conduct Business. 
 

37. Fox’s Food’s gross revenue has exceeded $1,000,000 in annual sales generated from 

the Bexley Store in each year of the Supply Agreement. 

38. Defendants have failed to pay any Performance Bonuses. 

39. Defendants have further failed to demonstrate to HB3 that Fox’s Food “cannot 

immediately make payment of the Performance Bonus” and has failed to propose any payment plan, 

despite numerous requests from HB3 for financial information and a proposed plan for payment. 

40. Defendants have further failed to pay annual license fees for the Bexley Store and 

the North Market Store. 

41. Fox’s Food also failed to meet its obligation to look to HB3 as the exclusive 

provider of the Products, and instead has sourced and sold, under the Block’s Name and otherwise, 

products it procured elsewhere, in violation of the Supply Agreement. 
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42. Fox’s Food has continued to use equipment owned by HB3, including without 

purchasing the equipment and without compensating HB3 for its rental value. 

Fox’s Purchase of Sammy’s and Efforts to Get Out of the Supply Agreement 

43. On October 18, 2021, unbeknownst to HB3, Fox formed a new Ohio limited liability 

company called Sammy’s Bagels, LLC. 

44. Sammy’s was formed in preparation for the purchase by Fox of the assets of 

Sammy’s Foods LLC (“Sammy’s Foods”), a direct competitor of HB3, which operated a bagel and 

deli business in competition with HB3, under the name “Sammy’s New York Bagels.” 

45. Upon information and belief, the purchase by Fox of Sammy’s Foods took place in 

February or March 2022. 

46. Upon information and belief, Fox used cash generated by Fox’s Food to assist in 

funding the purchase of Sammy’s Foods LLC, instead of paying amounts owed to HB3. 

47. As Fox was working toward a deal to purchase Sammy’s Foods, Fox began in bad 

faith to attempt to find a way to terminate the Supply Agreement. 

48. First, Fox claimed in December 2021 that HB3 had gratuitously agreed that he could 

walk away from the Supply Agreement if HB3 and Fox’s Food could not reach agreement for Fox’s 

Food to buy HB3 within 90 days. That claim was false, and Fox did not walk away from the Supply 

Agreement on the basis of any such made up claim. 

49. Then, although Fox’s Food had a profitable business and was fully able to pay its 

debts as they came due, Fox claimed through his attorney that he had a “negative equity position” 

and could terminate the Supply Agreement whenever he wanted.   

50. HB3 asked for verification of the claimed financial condition of the company, but 

Fox did not provide any.   
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51. Fox’s claim that Fox’s Food had a negative equity position was false when made, 

and Fox did not terminate the Supply Agreement on that basis. 

Fox’s Fraudulent Transfer 

52. Understanding he had no valid basis for terminating the Supply Agreement, Fox 

contrived a transparently fraudulent plan. 

53. The plan involved forming a new company, causing Fox’s Food to transfer its assets 

to the new company, operating the Bexley Store and the North Market Store under a new name, and 

then claiming to HB3 that Fox’s Food was no longer a “going concern” (i.e., out of business, see 

infra ¶ 59). 

54. To accomplish this obvious sham, Fox formed Defendant FRG in July 2022. 

55. If FRG has any members other than Fox, they conspired with Fox to effectuate the 

fraudulent transfer of assets from Fox’s Food to FRG. 

56. Fox then used his control of Fox’s Food and FRG to cause a purported transfer of all 

of Fox’s Food’s assets to FRG on or about September 30, 2022. 

57. Upon information and belief, Ronald Fox had knowledge of and participated and/or 

acquiesced in the purported transfer of Fox’s Food’s assets to FRG. 

58. On October 2, 2022—before notifying anyone at HB3—Fox posted to a Bexley, 

Ohio, Facebook group that “officially the Blocks Bagels Bexley location and North Market location 

are closed. Both locations will now be Fox’s Bagel and Deli….” 

59. On October 3, 2022, counsel for Fox notified counsel for HB3 that “Fox’s Foods is 

no longer a going concern,” that Fox had made a “decision … to sell the existing operating assets of 

Fox’s Foods (sic) LLC,” and that the purchaser “will now be operating the Bexley and North 

Market stores as ‘Fox’s Bagels and Deli’ without any affiliation with HB3.” 
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60. Defendants have not paid HB3 from any proceeds of the purported sale for amounts 

owed to HB3 for any licensing fee payments, performance bonus payments, or equipment 

payments. 

FRG is a “Mere Continuation” of Fox’s Food 

61. FRG is a mere continuation of Fox’s Food, intended to carry on the business 

undertaken by Fox’s Food, with the goal of avoiding Fox’s Food’s obligations to HB3. 

62. Fox controls the management and operation of FRG, as he did with Fox’s Food. 

63. FRG operates in the same locations in which Fox’s Food operated, using the same 

equipment (much of which belongs to HB3). 

64. FRG employs the same core of employees who were employed by Fox’s Food. 

65. FRG opened its operations on the day after Fox’s Food closed. 

66. FRG operates the two locations in the same manner as Fox’s Food operated under 

the Block’s name including nearly identical menus and product offerings. 

67. The phone numbers for the two locations remained the same after Fox’s Food 

closed.  

68. FRG sells the same types of products as the Products, but now sources at least some 

of them from Fox’s competing company, Sammy’s. 

69. FRG advertises its Fox’s Bagel & Deli as “[f]ormerly known as Block’s Bagels” and 

claims that it sells “all of their most popular classic offerings enjoyed for generations at their Bexley 

location.” 

70. The sole purpose of creating FRG was to avoid the obligations of Fox’s Food to 

HB3. 

The Immediate and Irreparable Harm to HB3 of Defendants’ Purported Abandonment of the 
Ongoing Supply Agreement 
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71. HB3 employs 34 employees in its production and retail operations. 

72. The current production operation was built to support two or more locations. 

73. In reliance on the promises of Fox and Fox’s Food in the Supply Agreement, HB3 

decided not to open a new location in the Bexley area after closing the Original Broad Street Store. 

74. Defendants’ abrupt claim that they are immediately ceasing to make purchases under 

the Supply Agreement and, instead, are operating the Bexley Store and the North Market Store 

“without affiliation with HB3” leaves HB3 without any means to restructure its operation to remain 

viable without the revenue stream from the Supply Agreement. 

75. At the time of Defendants’ notice to HB3 of its claimed abandonment of the Supply 

Agreement, HB3 had already purchased $10,000 in perishable foods in preparation for its continued 

production of Products to meet its obligations under the Supply Agreement. This food is non-

returnable and will be useless within 14 days. 

76. Sammy’s now provides bagels to FRG. 

77. Because Sammy’s is controlled by Fox and Fox is a member of Sammy’s, Sammy’s 

is aware of the Supply Agreement between HB3 and Fox’s Food. 

78. If the Supply Agreement is not enforced against FRG, HB3 will be forced to 

terminate its operation. 

COUNT ONE – VIOLATION OF OHIO UNIFORM FRAUDULENT TRANSFER ACT 
AGAINST FOX, FOX’S FOOD, AND FRG 

 
79. HB3 realleges herein the allegations contained in each of the preceding paragraphs. 

80. HB3 is a creditor of Fox’s Food as that term is defined in R.C. 1336.01. 

81. Fox’s Food and Ronald Fox are debtors as that term is defined in R.C. 1336.01. 

82. FRG is an “insider” as that term is defined in R.C. 1336.01. 
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83. FRG has knowledge of all relevant facts and acted other than in good faith. 

84. Fox’s intention to cause Fox’s Food to transfer all its assets to FRG was concealed 

from HB3, including through representations of Fox’s counsel as recently as September 28, 2022, 

suggesting that Fox’s Food was gathering and would produce requested financial information so 

that a payment plan could be worked out.   

85. HB3 now understands such statements were merely intended to give the false 

impression that Fox was interested in resolving the outstanding debts, all in an attempt to delay 

while the sham transaction could take place unabated. 

86. Before the transfer of assets to FRG, Fox’s Food had been threatened with suit for 

non-payment of the amounts it owed to HB3. 

87. However, in reliance on Fox’s representations, HB3 continued to attempt to work 

cooperatively, and did not take legal action. 

88. According to Fox, the transfer was of substantially all of the assets of Fox’s Food. 

89. The transfer of assets occurred shortly after Fox’s Food became obligated to pay 

another year’s performance bonus, and shortly before it was obligated to purchase and pay for 

additional Products under the Supply Agreement. 

90. The transfer of Fox’s Food’s assets to FRG is fraudulent as to HB3 because the 

transfer was made with actual intent to hinder, delay, or defraud HB3. 

91. Upon information and belief, the transfer of Fox’s Food’s assets to FRG was made 

without receiving a reasonably equivalent value in exchange. 

92. Upon information and belief, Fox’s Food became insolvent as a result of the 

transfer. 
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93. HB3 is entitled to avoid the transfer of Fox’s Food’s assets to FRG to the extent 

necessary to satisfy HB3’s claims. 

94. In order to adequately satisfy HB3’s claims, and to prevent irreparable harm to HB3, 

including but not limited to, causing HB3 to go out of business, the Supply Agreement must 

continue in force and effect, and FRG must be restrained and enjoined from purchasing the Products 

from any other supplier, including but not limited to Sammy’s. 

95. Immediate injunctive relief is necessary to prevent Fox from using Fox’s Foods and 

FRG to perpetuate further fraudulent conduct and dissipation of funds and assets.  

96. HB3 is entitled to the funds and assets traced to the transferee FRG (and Fox via 

alter ego, see infra) and to avoidance of the transfers at issue. 

97. Accordingly, HB3 is entitled to an Order: freezing the funds and assets of Fox, Fox’s 

Food and FRG; attaching the transferred funds and assets and other funds and assets of Fox and 

FRG, enjoining further disposition by any Defendants of the funds and assets of Fox, Fox’s Food 

and FRG, including but not limited to any proceeds of the transfer; enjoining the abandonment by 

Fox, Fox’s Food and FRG of the Supply Agreement; appointing a receiver to take possession of the 

funds and assets of Fox, Fox’s Foods and FRG, including but not limited to, the assets transferred; 

and any other relief that the circumstances may require. 

COUNT TWO – BREACH OF CONTRACT AGAINST FOX, RONALD FOX, FOX’S 
FOOD, AND FRG 

 
98. HB3 realleges herein the allegations contained in each of the preceding paragraphs. 

99. The Supply Agreement, including as supplemented by the Supplement Agreement, 

is a binding and enforceable contract between and among HB3, Fox’s Food and Ronald Fox as 

guarantor. 
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100. Additionally, as a mere continuation of Fox’s Food, FRG is bound by Fox’s Food’s 

contractual obligations, including the continuing obligation to look to HB3 as the exclusive supplier 

of the Products for both the Bexley Store and the North Market Store, and the obligations to pay the 

unpaid performance bonuses and license fees, and to pay for the equipment owned by HB3 in use 

by FRG. 

101. FRG is also bound by Fox’s Food’s contractual obligations because the claimed 

asset sale to FRG is fraudulent in fact. 

102. Fox is also bound by the contractual obligations as the alter ego of both Fox’s Food 

and FRG, see infra. 

103. Fox’s Food, FRG and Ronald Fox have breached the agreements by, among other 

things, failing to pay performance bonuses owed under the Supply Agreement, failing to pay license 

fees owed under the Supplemental Agreement, failing to pay for the equipment as set forth in the 

Supplemental Agreement, and purporting to abandon the Supply Agreement. 

104. HB3 has performed all of its contractual obligations to Defendants. 

105. HB3 has been damaged by Defendants’ breaches of contract in the amount of the 

unpaid past performance bonuses, which currently total $150,000; unpaid license fees, which 

currently total $137,500; unpaid equipment costs, in an amount to be determined at trial, but which 

are reasonably estimated to total $150,000; and unpaid interest on those amounts. 

106. HB3 will also suffer monetary harm in connection with the purported abandonment 

of the Supply Agreement, in the amount of lost future profits and lost future performance bonuses, 

including but not limited to, forcing HB3 out of business.   

107. Sales from HB3 to Fox’s Food in 2020 and 2021 were more than $400,000 annually. 
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108. HB3 will also suffer immediate and irreparable harm in connection with the 

purported abandonment of the Supply Agreement because it will not be able to continue in 

operation if the Supply Agreement is not enforced against FRG, resulting in the loss of employment 

for all of HB3’s employees. 

COUNT THREE – ALTER EGO AGAINST FOX 

109. HB3 realleges herein the allegations contained in each of the preceding paragraphs. 

110. Fox is liable for the obligations of Fox’s Food, FRG and Sammy’s. 

111. Fox exercises complete control over Fox’s Food, FRG and Sammy’s, which are 

mere facades for the operations of the dominant owner, Fox. 

112. Fox used his control and domination over Fox’s Food and FRG to commit a fraud or 

a dishonest and unjust act in relation to Fox’s Food’s creditor, HB3. 

113. Fox used his control and domination over Sammy’s to cause it to participate in, aid 

and abet Fox’s Food’s and FRG’s fraud or dishonest and unjust act. 

114. Upon information and belief, Fox completely ignored corporate formalities, 

including but not limited to, permitting the transfer of Fox’s Food’s assets to FRG for little or no 

remuneration.  

115. If Fox’s Food was undercapitalized, it was due to Fox’s failure to ensure sufficient 

funds remained in the company as a result of Fox’s distributions of funds to himself and as a result 

of causing Fox’s Food’s fraudulent transfer of assets to FRG. 

116. Fox transferred all Fox’s Food’s assets, restaurant equipment (even equipment 

owned by HB3), fixtures, and furniture to FRG without adequate remuneration. 

117. Fox retained the core employees, same phone number, and restaurant location after 

making the fraudulent conveyance to FRG for inadequate consideration.  
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118. Fox diverted funds or other property of Fox’s Food and FRG to his personal use. 

119. Fox caused Fox’s Food and FRG to fail to maintain corporate records. 

COUNT FOUR – CONVERSION AGAINST FOX, FOX’S FOOD AND FRG 

120. HB3 realleges herein the allegations contained in each of the preceding paragraphs. 

121. HB3 has a right to possession of Fox’s Food’s assets, which were improperly 

transferred to FRG as part of the fraudulent conveyance, to be used to pay the existing liabilities 

owed to HB3 for performance bonus payments and licensing fee payments.  

122. HB3 has a right to possession of Fox’s Food’s equipment (most of which is owned 

by HB3) that was improperly transferred to FRG as part of the fraudulent conveyance.  

123. Fox’s Food’s and FRG, dominated and controlled by Fox, conspired to transfer 

Fox’s Food’s assets and equipment (most of which is owned by HB3) to FRG in exchange for 

inadequate consideration, depriving HB3 of its rights and possession of the assets.  

124. FRG maintains improper possession of Fox’s Food’s assets and equipment and 

refuses to pay HB3 for the existing liabilities owed to HB3 for performance bonus payments and 

licensing fee payments or for the equipment owned by HB3, which conduct is inconsistent with 

HB3’s rights. 

125. As a result of the conversion, HB3 has suffered damages and continues to suffer 

damages.    

COUNT FIVE – TORTIOUS INTERFERENCE AGAINST SAMMY’S AND FOX 

126. HB3 realleges herein the allegations contained in each of the preceding paragraphs.  

127. HB3 has valid and enforceable contracts with Fox’s Food.  

128. Fox (and Sammy’s), as owner and operator of Sammy’s, Fox’s Food, and FRG, 

knew of the HB3 contracts with Fox’s Food.  
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129. Fox and Sammy’s acted intentionally and improperly to cause Fox’s Food and now 

FRG to breach their contract with HB3 and obtain Products from Sammy’s instead of HB3 in direct 

contravention of the HB3/Fox’s Food agreements. 

130. HB3 has been injured by Fox’s and Sammy’s continued tortious interference, and if 

their tortious conduct is permitted to continue, HB3 will be irreparably harmed and forced out of 

business.  

COUNT SIX – TEMPORARY RESTRAINING ORDER AND PRELIMINARY 
INJUNCTION AGAINST ALL DEFENDANTS 

 
131. HB3 realleges herein the allegations contained in each of the preceding 

paragraphs.  

132. Ohio Civ. R. 65 permits the Court to issue preliminary injunctive relief under the 

circumstances set forth in this Complaint.  

133. HB3 submits the specific facts referenced in this Complaint that justify injunctive 

relief. 

134. Defendants’ fraudulent and tortious conduct and breach of contracts jeopardizes 

HB3’s continued operations to the extent that, if Defendants are permitted to continue the 

tortious conduct and breaches described herein, HB3 will be forced to close its business.  

135. HB3 has a substantial likelihood of success on the merits on the claims set forth 

above. 

136. HB3 will sustain irreparable harm if Defendants’ wrongful conduct is permitted to 

continue.  Actual damages will be impossible to ascertain and/or adequately redress if HB3 is 

forced to go out of business as a result of Defendants’ continued wrongful conduct.  Thus, in 

addition to any or all other remedies provided by law or otherwise, HB3 is entitled to an 

injunction, without necessity of posting bond, to prevent the continued wrongful conduct.  
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137. For these reasons and those more fully described in this Complaint, HB3 is 

entitled to a preliminary injunction to prevent irreparable harm and preserve the status quo. 

COUNT SEVEN – DECLARATORY JUDGMENT AGAINST FOX, FOX’S FOOD, FRG, 
AND RONALD FOX 

 
138. HB3 realleges herein the allegations contained in each of the preceding 

paragraphs. 

139. HB3 has contractual rights as part of the Supply Agreement and the Supplemental 

Agreement, including but not limited to, the right to continued licensing fee payments, 

performance bonus payments, and continued supply contract payments for all Products. 

140. It is anticipated that Defendants Fox, Fox’s Food, FRG and Ronald Fox will 

dispute the agreements and the requirements expressed therein. 

141. HB3 seeks a declaration of rights, duties, and liabilities of Defendants Fox, Fox’s 

Food, FRG and Ronald Fox under the Supply Agreement and Supplemental Agreement, which 

the Court may issue under Ohio law. 

142. As a result of the foregoing, a justiciable controversy exists between HB3 and 

Defendants Fox, Fox’s Food, FRG and Ronald Fox regarding their respective rights, if any, that 

each party has under the agreements. 

143. For these reasons and those more fully described in this Complaint, HB3 is 

entitled to a declaratory judgment declaring HB3’s right to continued licensing fee payments, 

performance bonus payments, and continued supply contract payments for all Products.  

COUNT EIGHT – FRAUD AGAINST FOX, FOX’S FOOD, AND RONALD FOX 
 

144. HB3 realleges herein the allegations contained in each of the preceding 

paragraphs. 
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145. HB3 refused to enter the Supply Agreement with and permit the use of the 

Block’s Name by Fox and Fox’s Food in 2016 with respect to the Bexley Store without (1) Fox, 

Fox’s Food, and Ronald Fox agreeing to pay an annual license fee of $25,000 for years three 

through 10, and (2) a personal guarantee from Ronald Fox that the license fee for the Bexley 

Store would be paid. 

146. HB3 refused to extend the Supply Agreement with Fox and Fox’s Food in 2019, 

with respect to the North Market Store, without Fox and Fox’s Food agreeing to pay an annual 

license fee of $12,500 and an acknowledgement and affirmance that the terms of the 2016 

Supplemental Agreement would be honored, i.e., annual licensing fees would be paid by Fox’s 

Food and that payment would be fully guaranteed by Ronald Fox.  

147. Fox, Fox’s Food and Ronald Fox made repeated representations that they would 

pay the annual licensing fees and that Ronald Fox would personally guarantee those fees were 

paid as part of the transaction in 2016 and the transaction related to the North Market Store in 

2019. 

148. Those representations were material to the parties’ agreements as HB3 refused to 

enter the agreements without licensing fees and a personal guarantee.  

149. Fox’s, Fox’s Food’s, and Ronald Fox’s representations were false and 

intentionally made to mislead HB3 into relying on the false statements and entering agreements 

with the defendants.  

150. HB3 reasonably relied upon the false statements regarding licensing fees and a 

personal guarantee.    
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151. Fox, Fox’s Food, and Ronald Fox have failed to pay the licensing fees and now 

refuse to acknowledge the agreement on licensing fees despite the fact that Fox has, several 

times over the years, acknowledged the existence of the licensing fees.  

152. Fox’s, Fox’s Food’s, and Ronald Fox’s intentional misrepresentations have 

caused harm to HB3. 

COUNT NINE – UNJUST ENRICHMENT AGAINST FOX, FOX’S FOOD AND FRG 
 

153. HB3 realleges herein the allegations contained in each of the preceding 

paragraphs. 

154. Fox, Fox’s Food and FRG received benefits from HB3, including but not limited 

to, the use of Block’s Name since 2016, the goodwill and business revenue that resulted from use 

of the Block’s Name, and Block’s equipment as detailed in Exhibit 2. 

155. HB3 owns the Block’s name, the good will that accompanies the name, and the 

equipment being used by Fox, Fox’s Food and FRG and despite repeated representations to the 

contrary, Fox, Fox’s Food and FRG now refuse to pay for use of HB3’s property.  

156. Under such circumstances, it would be unjust for the defendants to retain the 

benefit without commensurate compensation. 

COUNT TEN – CIVIL CONSPIRACY AGAINST FOX, FOX’S FOOD, FRG, SAMMY’S 
AND JOHN DOES 1-10 

 
157. HB3 realleges herein the allegations contained in each of the preceding 

paragraphs. 

158. Upon information and belief, aware of Fox Food’s obligation to HB3 under the 

Supply and Supplemental Agreements, Fox and John Does 1-10, using Fox’s domination and 

control over Fox Food’s, FRG, and Sammy’s, acting in concert with those entities and with each 
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other, conspired to develop a plan for transferring the funds and assets of Fox’s Food to others to 

avoid Fox’s Food’s obligations to HB3. 

159. Upon information and belief, the plan they came up with involved, secretly and 

without HB3’s knowledge, having Fox’s Food’s funds and assets transferred to FRG (and others), a 

company Fox created just a few months ago, while Fox’s Foods continued to pretend to deal in 

good faith with HB3 regarding Fox’s Food’s obligations owed to HB3.  

160. Upon receipt of Fox’s Food’s funds and assets, FRG, through the domination and 

control of Fox and John Does 1-10 (and others), further fraudulently dissipated Fox’s Food’s funds 

and assets by paying funds to its creditors for product Fox’s Foods was contractual obligated to 

purchase from HB3. 

161. One of those creditors/transferees of the fraudulent transferred funds and assets is 

Sammy’s, which is a company Fox recently created, which Fox used to purchase Sammy’s Foods, a 

direct competitor to HB3, all unbeknownst and hidden from HB3. 

162. The fraudulent transfers, orchestrated by Fox and John Does 1-10, using Fox’s 

Food, FRG and Sammy’s, were made with the express intention of avoiding the obligations owed to 

Fox’s Food’s creditors, including but not limited to, HB3. 

163. The fraudulent transfers each constitute a tort under Ohio law. 

164. As a result of these fraudulent transfers, orchestrated by Fox and John Does 1-10, 

using Fox’s Food, FRG and Sammy’s, HB3 has suffered damages, including prejudgment interest. 

WHEREFORE, Plaintiff HB3, LLC respectfully demands the following: 

(A) Under the First Cause of Action, judgment against the Defendants Fox, 

Fox’s Food, and FRG for compensatory and punitive damages in an amount in excess of 

$25,000.00, to be determined at trial, plus attorney’s fees, interest, and costs; attachment 
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of the Fox Food’s assets transferred to FRG and other assets of FRG; an injunction: 

attaching the transferred funds and assets and other funds and assets of Fox and FRG, 

enjoining further disposition by any Defendants of the funds and assets of Fox, Fox’s Food 

and FRG, including but not limited to any proceeds of the transfer; enjoining the 

abandonment by Fox, Fox’s Food and FRG of the Supply Agreement; and appointing a 

receiver to take possession of the funds and assets of Fox, Fox’s Foods and FRG, including 

but not limited to, the assets transferred; and any other relief that the deems just and proper.  

(B) Under the Second Cause of Action, judgment against the Defendants Fox, 

Ronald Fox, Fox’s Food, and FRG for compensatory damages in an amount in excess of 

$25,000.00, to be determined at trial, plus attorney’s fees, interest, and costs. 

(C) Under the Third Cause of Action, a finding that Fox is liable as the alter 

ego, and responsible for the obligations and debts of Fox’s Foods, FRG, and Sammy’s 

and liable for compensatory and punitive damages in an amount in excess of $25,000.00, 

to be determined at trial, plus attorney’s fees, interest, and costs.  

(D) Under the Fourth Cause of Action, judgment against the Defendants Fox, 

Fox’s Food, and FRG for compensatory and punitive damages in an amount in excess of 

$25,000.00, to be determined at trial, plus attorney’s fees, interest, and costs. 

(E) Under the Fifth Cause of Action, judgment against the Defendants Fox 

and Sammy’s for compensatory damages in an amount in excess of $25,000.00, to be 

determined at trial, plus attorney’s fees, interest, and costs. 

(F) Under the Sixth Cause of Action, judgment against all Defendants’ 

providing a temporary restraining order and preliminary injunction that preserves the 

status quo by enforcing the terms of the Supply Agreement and the Supplemental 
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Agreement against Fox’s Food and FRG, and preventing Sammy’s continued tortious 

interference with HB3’s contracts.  

(G) Under the Seventh Cause of Action, for this Court to declare the rights, 

status and other legal relations of HB3 and Defendants under the Supply Agreement and 

the Supplemental Agreement. 

(H) Under the Eighth Cause of Action, a finding that Fox, Fox’s Food, and 

Ronald Fox are liable for compensatory and punitive damages in an amount in excess of 

$25,000.00, to be determined at trial, plus attorney’s fees, interest, and costs. 

(I) Under the Ninth Cause of Action, judgment against the Defendants Fox, 

Fox’s Food, and FRG for compensatory damages in an amount in excess of $25,000.00, 

to be determined at trial, plus attorney’s fees, interest, and costs. 

(J) Under the Tenth Cause of Action, a finding that Fox, Fox’s Food, FRG, 

Sammy’s, and John Does 1-10 are liable for compensatory and punitive damages in an 

amount in excess of $25,000.00, to be determined at trial, plus attorney’s fees, interest, 

and costs. 

(K) Such other relief as the Judge deems just and reasonable. 

Respectfully submitted, 
 
/s/ James E. Arnold     
James E. Arnold (0037712) 
Michael L. Dillard, Jr. (0083907)  
ARNOLD & CLIFFORD LLP 
115 W. Main Street, Suite 400 
Columbus, Ohio 43215 
Tel: 614.460.1600 
Fax: 614.469.1134 
Email:   jarnold@arnlaw.com 
  mdillard@arnlaw.com 
 
Co-Counsel for Plaintiff HB3, LLC 
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/s/ Loriann E. Fuhrer     
Loriann E. Fuhrer (0068037) 
KEGLER BROWN HILL + RITTER CO., LPA 
65 E. State Street, Suite 1800 
Columbus, Ohio 43215 
Tel:  614.462.5474 
Fax:  614.464.2634 
Email:  lfuhrer@keglerbrown.com 
 
Co-Counsel for Plaintiff HB3, LLC 

 
 

DEMAND FOR JURY TRIAL 

The undersigned counsel for Plaintiff hereby demands a trial by jury on any and all 

triable issues, such demand being made pursuant to Ohio R. Civ. P. 38. 

 

 
 

Respectfully submitted, 
 
 
/s/ James E. Arnold                                    
James E. Arnold (0037712) 
Co-Counsel for Plaintiff 

 
 

 



























HB3, LLC EQUIPMENT USED BY FOX 
 

1. Bagel Oven 
2. Meat Slicer 
3. Bagel Kettle 
4. Oven Table 
5. Kettle Table 
6. Bagel Racks (6) 
7. Metal Shelving 
8. Stainless Steel Tables (2) 
9. Grill Top 
10. 3 Bin Stainless Steel Sink 
11. Bread Slicer 
12. Bagel Bins (20) 
13. Safe (Vault) 
14. Bagel Cart 
15. Glass Door Cabinet 
16. Ice Machine 
17. Bagel Slicer 
18. Neon Signs 
19. Kettle Hood 
20. Seed Carts 
21. Over‐Counter Broiler  

 
   




