
 

IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF KENTUCKY 

(LEXINGTON DIVISION) 
 

  
MICHAEL W. DICKINSON, INC., 
 
 
  Plaintiff, 
  
 v. Civil Action No.  
   JURY DEMAND 
KEENELAND ASSOCIATION, INC.  
 
 Defendant. 
 
 

COMPLAINT  
 

Plaintiff Michael W. Dickinson, Inc. (“MWD Inc.”), by and through its undersigned 

counsel, states as follows for its Complaint: 

I. NATURE OF THE ACTION: 

1. This is an action to pierce the corporate veil of Martin Collins Surfaces & 

Footings, LLC (“MCSF”), the alter-ego and sham corporation of Defendant Keeneland 

Association, Inc. (“Keeneland” or “Defendant), and to enforce against Defendant an existing 

judgment against MCSF for breach of contract in the amount of $395,874.18, plus interest. 

II. PARTIES 

2. Plaintiff is a Maryland corporation with its principal place of business in North 

East, Maryland.  Plaintiff is the owner of U.S. Patent No. 5,961,389 (“the Patent”), entitled 

“Sport and Recreational Surface,” intended for use in the design of synthetic equestrian surfaces. 
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3. Defendant is a Kentucky corporation with its principal place of business in the 

city of Lexington in Fayette County, Kentucky.  Defendant operates in the thoroughbred horse 

racing business and owns a sales complex and racing facility in Lexington, Kentucky. 

4. MCSF was formerly a Kentucky limited liability company wholly owned by 

Martin Collins International, Ltd. (“MCI”) and Keeneland Ventures PT, LLC (“Keeneland 

Ventures”), by and through Defendant. 

III. JURISDICTION AND VENUE 

5.  This Court has subject matter jurisdiction over this civil action pursuant to 28 

U.S.C. § 1332 because the matter in controversy exceeds $75,000, exclusive of interest and 

costs, and is between citizens of different states.  Alternatively, this Court has subject matter 

jurisdiction because the underlying judgment sought to be enforced was issued by this Court. 

6. This Court has personal jurisdiction over Defendant because Defendant is a 

Kentucky citizen operating its business in Lexington, Kentucky. 

7. Venue is proper in this Court pursuant to 28 U.S.C. § 1391(b)(1) because 

Defendant resides in this district, pursuant to 28 U.S.C. § 1391(b)(2) because a substantial part of 

the events or omissions giving rise to the claim that led to the underlying judgment in this action 

occurred in this district, and pursuant to 28 U.S.C. § 1391(b)(3) because Defendant is subject to 

personal jurisdiction of this Court. 

IV. STATEMENT OF FACTS 

MCSF Breaches Contract and Dissolves When Plaintiff Files Suit 

8. On February 4, 2008, Plaintiff entered into a non-exclusive patent license 

agreement (“the Agreement”) with MCSF.  The Agreement settled a dispute between Plaintiff 
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and MCSF regarding the terms by which MCSF and its customers, including Defendant, could 

use Plaintiff’s patented product.   

9. Pursuant to the Agreement, MCSF agreed to pay Plaintiff $1.25 million in ten 

annual installments of $125,000 to be made on September 1 of each year starting in 2008. 

10. MCSF made the first installment payment on September 1, 2008, but then failed 

to make any other payments pursuant to the Agreement. 

11. Plaintiff filed a complaint against MCSF for breach of the Agreement, and that 

complaint was transferred to this Court from the United States District Court for the District of 

Maryland on May 10, 2011.  See Compl., Michael W. Dickinson, Inc. v. Martin Collins Surfaces 

& Footings, LLC, No. 5:11-cv-00281-JMH (“Judgment Docket”), ECF No. 1. 

12. On September 23, 2011, soon after Plaintiff filed suit, MCSF voluntarily 

dissolved.  See Articles of Dissolution, Judgment Docket (Nov. 18, 2011), ECF No. 44-2. 

13. Upon dissolution, Central Bank & Trust Company (“Central Bank”) acquired a 

first-priority lien on all of MCSF’s assets.  See MCSF Mot. for Protective Order, Judgment 

Docket (Mar. 14, 2012), ECF No. 44, at 2. 

14. On November 18, 2011, this Court entered judgment against MCSF and in favor 

of Plaintiff in the amount of $395,874.18.  See Judgment, Judgment Docket, ECF No. 37. 

15. Notwithstanding Plaintiff’s efforts, MCSF refused to satisfy the judgment.  On 

information and belief, MCSF was unable to satisfy the judgment because of the lien acquired by 

Central Bank soon after Plaintiff filed suit against MCSF for its naked breach of the Agreement. 

Plaintiff Seeks Third-Party Discovery of Additional Assets But Is Denied 

16. After Plaintiff attempted to satisfy its judgment and MCSF refused to pay, 

Plaintiff served post-judgment discovery seeking information regarding potential assets that 
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might be available to satisfy the judgment.  In addition to serving this discovery on MCSF, 

Plaintiff also sought discovery from certain parties, including MCI, Martin Collins USA, LLC 

(“MCUSA”), and Central Bank, to identify any potential assets that might be available. 

17. In response, MCSF filed a motion for a protective order to limit any discovery of 

information relating to the assets of any third-parties.   

18. On November 20, 2012, the Court denied Plaintiff’s request for third-party 

discovery related to potential assets that might be available to satisfy the judgment.  See Mem. 

Op. and Order, Judgment Docket (Nov. 20, 2012), ECF No. 67.  In its decision, the Court based 

its denial of third-party discovery on the lack of any evidence on which to base a claim to pierce 

the corporate veil of MCSF that would make the records of the third-parties relevant.  

Plaintiff Continues Its Due Diligence and Its Efforts To Satisfy the Judgment 

19. On its belief that MCSF’s breach of the Agreement had been directed by 

Defendant’s actions, Plaintiff continued to seek information on assets that might be available to 

satisfy its judgment against MCSF and Defendant’s role in MCSF’s breach of the Agreement.  

As part of this diligence, Plaintiff eventually was introduced to Mr. Anthony Paul James.   

20. Mr. James was employed by MCI (one of the two purported owners of MCSF).  

Mr. James was hired by MCI in 2009 to salvage MCI’s interest in MCSF.  See Decl. of Anthony 

Paul James (“James Decl.,” attached hereto as Exhibit 1), ¶ 7.  Mr. James was subject to a non-

disclosure agreement (“NDA”) when he left MCI, but he agreed to speak with Plaintiff after the 

expiration of the NDA in February 2015. 

21. Prior to interviewing Mr. James, Plaintiff’s counsel contacted the last known 

counsel for MCI and Keeneland Ventures to indicate counsel’s intention to speak with Mr. 

James.  When no objection was given, Plaintiff’s counsel proceeded to interview Mr. James. 
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The Facts Discovered from Plaintiff’s Due Diligence Warrant Piercing the Veil 

22. As indicated in the attached declaration, Mr. James will testify that his efforts to 

protect MCI’s interest in the MCSF venture were thwarted by Keeneland and, specifically, by 

Keeneland CEO and President Nick Nicholson.  See James Decl. ¶ 10.   

23. MCI did not have a true ownership presence in MCSF and Keeneland used MCSF 

as its alter-ego.  See id. ¶¶ 9, 11.  Although MCI in theory had a fifty-percent interest in MCSF, 

in practice Keeneland’s management controlled MCSF, so much so that Keeneland utilized its 

own employees to handle all aspects of MCSF’s business.  See id. ¶¶ 12-13.  

24. MCSF failed to observe corporate formalities, such as holding regular meetings of 

directors and/or members.  See James Decl. ¶ 11.  Mr. James requested minutes of such meetings 

but was provided none and he could not locate any through his own due diligence.  Id. 

25. As evidenced by Mr. James’ declaration, the circumstances in which MCSF 

entered into the Agreement suggest that Defendant made decisions for MCSF based solely on 

Defendant’s own self-interest and not the interests of MCSF.  For example, Defendant was 

actively lobbying Ohio regulators to approve plans for a casino that was necessary for the 

viability of a racehorse facility that had been proposed by Defendant.  See James Decl. ¶ 16.  To 

avoid having the Keeneland name associated with ongoing litigation with Plaintiff, Defendant 

entered into the Agreement contrary to the interests of MCSF.  See id. 

26. The circumstances surrounding MCSF’s breach, dissolution, and failure to satisfy 

Plaintiff’s judgment suggest bad faith on the part of Defendant.  In consideration for license to 

make use of Plaintiff’s patented innovation, including but not limited to use by Defendant, 

MCSF promised a substantial sum of money, and then after paying only one-tenth of what was 

due, MCSF breached its obligations and then dissolved.  As Mr. James will testify, Defendant 
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apparently took steps to pay off all other creditors, but did nothing to make good with Plaintiff.  

See James Decl. ¶ 17.  After bilking Plaintiff, another player in the thoroughbred industry, for 

access to its cutting edge technology, Defendant shut down MCSF and escaped from the 

consequences of a federal judgment.  

27. Upon information and belief, as a result of MCSF’s dissolution, Central Bank 

acquired a first lien on all MCSF’s remaining assets based on a loan to MCSF that had been 

critical to MCSF’s financing.  The loan was guaranteed by Defendant.  See James Decl. ¶ 18.    

28. On information and belief, at the time of the judgment against MCSF, Plaintiff’s 

patented product was in use on multiple thoroughbred racing tracks operated by Defendant. 

COUNT ONE: 
DECLARATORY JUDGMENT TO  

PIERCE THE CORPORATE VEIL OF MCSF 

29. Plaintiff restates and incorporates its allegations in the above paragraphs 1-28. 

30. MCSF failed to observe corporate formalities, including by failing to hold regular 

governance meetings and by failing to keep records and/or minutes of such meetings. 

31. Defendant controlled the management of MCSF, including by allowing 

Defendant’s own employees to handle all aspects of MCSF’s business and by preventing MCI 

from having a true fifty-percent ownership interest in MCSF’s affairs. 

32. Defendant acted as a guarantee on critical financing for MCSF, including the very 

loan that was used to subjugate Plaintiff’s interest to the interests of Central Bank, 

notwithstanding Defendant’s efforts to pay off all other creditors. 

33. Defendant made decisions for MCSF that were in Defendant’s own self-interest 

and not the interests of MCSF. 

34. As a result of its breach of the Agreement, Defendant, through MCSF as its alter-

ego, acquired valuable access to patented technology for a fraction of the price it agreed to pay. 
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35. On the basis of these allegations, Defendant so dominated MCSF that MCSF 

cannot be considered a corporate entity apart from Defendant, and/or continued recognition of 

MCSF’s separate corporate form would sanction fraud by Defendant and/or promote injustice. 

36. On the basis of these allegations, MCSF’s corporate veil should be pierced, and 

Plaintiff should be permitted to enforce its existing judgment against Defendant for the full 

judgment value of $395,874.18, plus interest. 

JURY DEMAND 

 Pursuant to Rule 38 of the Federal Rules of Civil Procedure, Plaintiff requests a jury trial. 

 

WHEREFORE, Michael W. Dickinson, Inc., respectfully requests that this Court enter a 

judgment declaring that the corporate veil of Martin Collins Surfaces and Footings, LLC shall be  

pierced and that Michael W. Dickinson, Inc. can collect and enforce its judgment against 

Keeneland Association, Inc., with such further relief that this Court deems just and necessary. 

 

Dated:  October 27, 2015 Respectfully submitted, 
 

 MICHAEL W. DICKINSON, INC. 
 
 By Counsel 
  

_/s/ J. Brian Jackson    
J. Brian Jackson (State Bar No. 94146) 
McGuireWoods LLP 
310 Fourth Street, N.E., Suite 300  
P.O. Box 1288 
Charlottesville, Virginia 22902 
434.980.2221 (Direct Line) 
434.980.2253 (Direct FAX) 
 
 
 

 

Case: 5:15-cv-00326-KKC   Doc #: 1   Filed: 10/27/15   Page: 7 of 7 - Page ID#: 7


