Case 8:23-cv-00889-TDC Document 1 Filed 03/31/23 Page 1 of 34

IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF MARYLAND, SOUTHERN DIVISION

LI FEN YAO, as ADMINISTRATOR OF THE
ESTATE OF SAM MINGSAN CHEN, deceased,
13717 Travilah Road

Rockville, MD 20850

Plaintiff,
_V_

ROBERT CHEN,
4710 142 P1. SE
Bellevue, WA 98006;

OTTER AUDITS LLC,
519 West 227 Street

Suite 100

Sioux Falls, SD 57105; and

RC SECURITY LLC,
519 West 22 Street
Suite 100

Sioux Falls, SD 57105

Defendants.

COMPLAINT

Civil Action No.

JURY TRIAL DEMANDED

Plaintiff Li Fen Yao (“Plaintiff’), as Administrator of the Estate of Sam Mingsan Chen

(the “Estate”), by and through her undersigned attorneys, hereby brings this action against

Defendants Robert Chen (“Robert” or “Robert Chen”), Otter Audits LLC (“Otter Audits”), and

RC Security LLC (“RC Security” and, together with Robert Chen and Oftter Audits,

“Defendants™) and, in support thereof, respectfully alleges on knowledge as to herself and her

own actions and on information and belief as to all other matters, as follows:

NATURE OF THE ACTION

1. This action arises out of Defendants’ brazen plot to steal the Estate’s interest in

a limited liability company known as OtterSec LLC (“OtterSec”).
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2. OtterSec was formed in February 2022 under Wyoming law, and its only two
members were Sam Chen (“Sam” or “Sam Chen”) and Defendant Robert Chen.! After Sam
Chen tragically passed away in a car accident on July 13, 2022, Robert Chen seized the
opportunity to follow through with a duplicitous scheme, which he threatened months earlier,
to make off with the entire company for himself.

3. In particular, while Sam Chen’s family was still grieving his loss, Robert Chen
(a) secretly formed two new companies in South Dakota, Defendants Otter Audits and RC
Security, (b) proceeded to exploit his control and authority over OtterSec to unilaterally
dissolve OtterSec, and then (c¢) misappropriated OtterSec’s assets, employees, clients,
opportunities, and other tangible and intangible property for his new companies, Otter Audits
and RC Security, and to the exclusion of the Estate.

4. By all appearances, Otter Audits and RC Security are engaged in the exact same
business as OtterSec, utilizing OtterSec’s employees, assets, and other resources, providing
services to OtterSec’s clients, and capitalizing on OtterSec’s business opportunities and good-
will. Defendants are even making use of OtterSec’s name, logo, website, and social media
presence to portray themselves outwardly as though they actually are OtterSec.

5. All of Robert Chen’s maneuvering and chicanery is a classic example of a de
facto merger, and Otter Audits and RC Security are the essence of a mere continuation of
OtterSec. The dissolution of OtterSec and formation of Otter Audits and RC Security were
fraudulent transactions arranged and effectuated by Robert Chen, in violation of his fiduciary
duties, in order to effectuate the master plan he formulated to, in his own words, “dissolve the
company and remake it” without Sam Chen or the Estate.

6. Accordingly, by this action, Plaintiff seeks to recover the Estate’s rightful

interest in OtterSec’s successors, Otter Audits and RC Security, together with an award of

! Although they share the same last name, Sam Chen and Robert Chen are not related.
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damages, profits, costs, and other relief available at law and in equity as a direct and proximate
result of Defendants’ wrongful actions and misconduct as detailed further below.
PARTIES

7. Plaintiff Li Fen Yao is the widow of the Sam Chen. She is a resident of
Rockville, Maryland, where she resided with her husband at the time of his passing. Ms. Yao
is the personal representative of the Estate pursuant to Letters of Administration issued on
January 27, 2023, by the Regist;:r of Wills for Montgomery County, Maryland.

8. Defendant Robert Chen is an individual, residing in Bellevue, Washington.

0. Defendant Otter Audits is a limited liability company formed under the laws of
South Dakota, with a principal place of business located in Sioux Falls, South Dakota. On
information and belief, Defendant Robert Chen is the sole member of Otter Audits.

10.  Defendant RC Security is a limited liability company formed under the laws of
South Dakota, with a principal place of business located in Sioux Falls, South Dakota. On
information and belief, Defendant Robert Chen is the sole member of RC Security.

JURISDICTION AND VENUE

11. Plaintiff asserts claims against Defendants arising under and pursuant to
the Lanham Act, 15 U.S.C. § 1125, over which this Court has original subject matter
jurisdiction pursuant to 15 U.S.C. § 1121 and 28 U.S.C. §§ 1331. The Court has supplemental
jurisdiction over Plaintiff’s state law claims pursuant to 28 U.S.C. § 1367.

12.  This Court also has jurisdiction over the subject matter of this action pursuant to
28 U.S.C. § 1332(a), because the amount in controversy exceeds the sum or value of $75,000,
exclusive of interest and costs, and there is complete diversity of citizenship between the parties.

13.  Defendants are subject to personal jurisdiction in this judicial district pursuant
to Fed. R. Civ. P. 4 and Md. Code Ann. Courts & Jud. Proc. §6-103(b).

14. Venue is proper in this judicial district pursuant to 28 U.S.C. § 1391(b)(2).
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FACTUAL ALLEGATIONS

A. The Formation and Growth of OtterSec

15. OtterSec is a limited liability company that was formed on February 8, 2022,
pursuant to the Wyoming Limited Liability Company Act, Wyo. Stat. Ann. § 17-29-101, et
seq. Sam Chen and Robert Chen were initially the only two members of OtterSec and remained
the only two members of OtterSec until Sam Chen passed away on July 13, 2022, at which
time Sam’s interest in OtterSec passed to the Estate.

16.  OtterSec was engaged in the business of performing security assessments of
software code used by companies operating on the blockchain. OtterSec audited code for
security flaws or weaknesses that potentially exposed clients to risks from malicious actors,
such as hackers and other cybercriminals, seeking to exploit vulnerabilities for personal gain
or other nefarious reasons.

17. OtterSec was the brainchild of Robert Chen and Sam Chen’s minor son, David
Chen (“David” or “David Chen”). David, who was sixteen years old and still in high school
when OtterSec was formed, had demonstrated an exceptional aptitude for computer coding,
and the digital asset world generally, from a very early age. He regularly competed in cyber
security competitions and, before OtterSec was formed, developed his own computer code for
decentralized finance liquidations that performed remarkably well.

18. David was introduced to Robert Chen in 2019 while participating in a cyber
security competition that Robert helped to organize. David’s cyber security competition team
eventually partnered with Robert’s team in 2021, and they began working together. Robert was
impressed by David and even recommended him for an internship with a burgeoning cyber
security firm.

19.  In early February 2022, Robert approached David with a proposal to start their

own cyber security company together. Robert, who was an adult, knew that David was still a
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minor and in high school. David indicated to Robert that he was interested and expressed his
desire to pursue the idea further.

20.  Robert and David then began working together on the business concept that
would eventually become OtterSec. However, in the course of developing their idea, they
encountered various obstacles due to David’s status as a minor. Robert thus suggested that
David’s father, Sam Chen, be the co-owner of OtterSec.

21.  David’s parents were protective of their minor son, but well-aware of his talents.
They did not wish to discourage his entrepreneurial spirit and agreed that Sam Chen would co-
own OtterSec with Robert.

22.  Accordingly, after OtterSec was legally formed, Sam Chen and Robert Chen
entered into an operating agreement for the company on February 14, 2022 (the “Operating
Agreement”). Pursuant to the Operating Agreement, Sam and Robert agreed that OtterSec was
to be member-managed, that Sam and Robert were the only members of OtterSec, and that
each owned a 50% interest in the company.

23.  David was actively involved in OtterSec from the outset, using his talents,
know-how and burgeoning reputation to help grow the business in his spare time, when not
otherwise occupied by his high school course work, family obligations, and other activities.

24.  David also used, and allowed OtterSec to use, personal resources that he
purchased and/or developed on his own, utilizing his own time and money, prior to the
formation of OtterSec. These included, in addition to his own code, relationships, auditing
strategies, computer hardware, and accounts.

25.  The company eventually hired employees and consultants who were required to
execute agreements (the “OtterSec Employment Agreements”) that included restrictions on the
use or disclosure of “Confidential Information” and required them to return any and all such

“Confidential Information” to OtterSec upon the termination of their agreements.
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26.  The OtterSec Employment Agreements also included (a) “Work for Hire”
provisions, pursuant to which the employee or consultant expressly agreed that everything he or
she “creates, writes or develops in the course of providing” services to OtterSec “shall be ‘works
made for hire’ as defined by U.S. copyright law” and the property of OtterSec, (b) non-
competition clauses, prohibiting the employees or consultants from working with, owning or
having any financial interest in, or lending his or her name to any competing business “anywhere
in the world” during the term of their agreements and for a period of time thereafter, and (c) non-
solicitation provisions, prohibiting the direct or indirect solicitation of clients, prospective clients,
other employees, and agents, contractors or vendors of OtterSec during the term of their
agreements and for a period of time thereafter.

27.  Each of the OtterSec Employment Agreements was signed by Robert Chen for
OtterSec and granted him authority to modify or waive them only to the extent that the
modification or waiver “would not significantly harm the Company’s legitimate, protectible
interests.” Any such modification or waiver was required to be in writing.

28.  David Chen executed no such agreement with OtterSec and was never asked to
execute any such agreement with OtterSec.

B. Robert Chen’s Undisclosed Discussions with Jump Crypto

29.  OtterSec experienced explosive growth from the outset and generated over
$1 million in revenue in its first two months of operations. By March of 2022, Robert began to
explore opportunities to raise money for OtterSec. He disclosed to David that he was engaged
in preliminary discussions with two potential investors, Sino Global Capital and Race Capital,
and David participated with Robert in calls with representatives of both. The? discussions with
Sino Global Capital and Race Capital did not progress any further.

30. By no later than April 13, 2022, Robert entered into discussions in earnest with

principals of Jump Trading, including Jonathan Claudius and Hendrik Hofstadt, regarding a
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possible acquisition of OtterSec. Jump Trading is a registered broker-dealer with over 700
employees worldwide, and a member of multiple exchanges based in the United States and
Europe, including the CME Group, the New York Stock Exchange, Eurex, and the London
Stock Exchange.

31.  Robert’s discussions with Messrs. Claudius and Hofstadt were focused on a
potential acquisition of OtterSec by Jump Crypto, which at the time was a division of Jump
Trading. Jump Trading had launched Jump Crypto in September of 2021 to focus on the growth
and development of blockchain ecosystems and cryptocurrencies. Although Jump Trading and
Jump Crypto (together, “Jump”) had an in-house software auditing team, Jump was also a client
of OtterSec and was interested in acquiring OtterSec because of the skills and talent of
OtterSec’s employees.

32.  Unlike with the Sino Global Capital and Race Capital discussions, Robert did
not initially disclose his discussions with Jump to David (or Sam Chen) and did not involve
David (or Sam Chen) in any of his initial discussions with Jump. Nonetheless, these discussions
occurred, as confirmed by text messages exchanged between Robert and Jonathan Claudius.

33.  Inthe early morning hours of April 14, 2022, Robert sent a message to Jonathan
Claudius, thanking him for “setting up the chat with Hendrick” and stating that it “was great to
hear his perspective about being acquired by jump.” Robert told Mr. Claudius that he “gathered
up some approximate numbers” for OtterSec and advised that revenues for OtterSec’s first two
months of operations were approximately $1.36 million. He also told Mr. Claudius that he
thought OtterSec’s revenue would “stabilize at ~ 1-2 million per month™ and that “[p]rofit
margins are ~ 80% right now.”

34.  In response, Mr. Claudius told Robert that, “for next steps, I was thinking of
getting Kanav involved.” “Kanav” is Kanav Kariya, the President of Jump Crypto. When

Robert asked Mr. Claudius to “clarify what ‘getting kanav involved’ implies,” Mr. Claudius
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replied, “Yeah, probably a call with Kanav, if that jives well, I suspect the next step would be
to make you an offer.” Mr. Claudius then agreed to set up a telephone call between Robert and
Mr. Kariya for Monday, April 18, 2022.

35. Sam and David Chen were not parties to these discussions between Robert and
Messrs. Claudius and Hofstadt, did not know that they had taken place, and Robert did not
disclose them at the time to either of Sam or David.

36.  Instead, late in the day on April 14, 2022, Robert reached out to David asking
to speak about raising money for OtterSec. Robert did not mention his discussions with Messrs.
Claudius and Hofstadt, and stated only that he was “talking to some potential vcs.” He
characterized those discussions broadly as efforts to build “connections” with a view towards
raising “500k” in exchange for about “2.5% equity.”

37.  David pressed Robert for details, even asking him specifically, “what’s the real
reason you want investment?”’ and noting to Robert that he had “been very deflective about it
in the past.” Robert kept the discussion at a high-level, explaining only generally that he
believed it would benefit the company to raise money because it would better position OtterSec
to handle more clients and that “outside investment would definitely help somewhat with
connections.”

38.  Although David continued to ask for more specifics about Robert’s discussions
with the “potential vcs,” Robert simply told David that he had been “connected ... w/ a
company today” but did not mention that the “company’ was Jump. Robert also concealed that
his discussions with that “company” were “about being acquired” and affirmatively
misrepresented them as being associated with his efforts to build “connections.” Robert, in fact,
specifically represented to David that his plan at that point was only to raise money for OtterSec

from “friends and family.”
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39.  Robert misrepresented and failed to disclose the highly material facts that he
was keenly aware of — namely, that (a) the “company” he had been “connected” with that day
was Jump, (b) Jump was interested in acquiring OtterSec, (c) Robert had already provided
Jump with financial details concerning OtterSec’s revenue and profitability, (d) Robert’s
discussions with Jump were being elevated to a forthcoming call with Mr. Kariya, the President
of Jump Crypto, scheduled for April 18, 2022, and (e) if the call with Mr. Kariya went well,
the next step would be “an offer” from Jump.

40.  Sam and David Chen first learned of Robert’s discussions with Jump after Sam
agreed a few days later, on April 16, 2022, to amend the Operating Agreement and transfer
10% of Sam’s membership interests in OtterSec to Robert.

C. The First Amendment to the Operating Agreement

41.  OtterSec’s explosive growth was due in significant part to David’s exceptional
dedication and work ethic. From the outset, David worked for OtterSec late-nights after high
school, sometimes even before or during school, and on weekends.

42.  Nevertheless, Robert frequently expressed to David that he was dissatisfied with
the amount of time David was dedicating to the business, and as OtterSec grew Robert became
increasingly demanding of David’s time. Robert even encouraged David to miss high school
to work for OtterSec, or to drop-out of school entirely so that he could dedicate himself to the
company full-time.

43,  David did not wish to drop-out of high school and, by April 2022, the
combination of David’s high school responsibilities and browbeating from Robert was taking
a severe toll on David’s physical and mental health. He reached a breaking point by April 15,
2022, and concluded that he would be unable to dedicate the time to OtterSec that Robert was

consistently demanding of him.
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44.  However, before advising Robert, David approached his father and proposed
that Sam agree to transfer 10% of his membership interests in OtterSec to Robert. David
expressed to Sam his view that the 10% transfer might appease Robert and help to resolve any
disharmony over David’s inability to dedicate himself to OtterSec full-time, which he believed
would benefit the company.

45.  Although Sam agreed to David’s proposal, neither Sam nor David was aware at
the time of Robert’s discussions with Jump because of Robert’s material misrepresentations
and omissions.

46.  On the basis of Robert’s misrepresentations and omissions, David contacted
Robert in the afternoon of April 15, 2022. He expressed to Robert his plan to finish high school,
his regret that he would be unable to dedicate himself to OtterSec full-time, and conveyed the
proposal for Sam to transfer 10% of his membership interests to Robert.

47.  Without revealing and continuing to conceal the highly material facts he
actually knew about Jump, Robert accepted. Robert also conveyed to David that he “hope[d]
this doesn’t mean you’ll adjust ur work down.” David responded that he did not intend to adjust
his work down, but could not “adjust my work up any further.”

48.  Remaining unaware of the material facts concerning Jump that Robert had
misrepresented and concealed, Sam agreed to an Amended Operating Agreement for OtterSec
the next day, on April 16, 2022 (the “First Amendment”). Pursuant to the First Amendment,
Sam transferred 10% of his membership interests to Robert, resulting in Robert owning 60%
of OtterSec and Sam owning 40%.

49.  Had Robert disclosed what he actually knew about Jump, as he was required to

do, Sam would not have agreed to the transfer or the First Amendment.
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D. The Offer from Jump Crypto

50. On April 18, 2022, Robert proceeded with his scheduled discussion with Mr.
Kariya. Neither Sam nor David was invited to participate or made aware of the discussion at
the time. Nonetheless, the discussion is confirmed by a text message Robert sent that day to
Jonathan Claudius at 12:51 p.m., in which Robert stated that he “had a nice chat with kanav, I
think we’re moving forward with the acquihire offer.”

51.  An “acquihire” is a term that is often used in the start-up tech-industry, and
generally refers to the purchase of a company for the purpose of acquiring its employees. The
acquiring company in an “acquihire” is primarily interested in the skill set or expertise of the
target company’s employees, rather than its products or services.

52. At least some of the terms of the “acquihire” that Robert discussed with Mr.
Kariya were detailed in a follow-up text message exchange between them that began on the
morning of April 19, 2022. According to a log of their discussion (which did not include Sam
or David Chen), Jump proposed for Robert to “bring 3-5 of your top guys in” and, during the
period of transitioning OtterSec’s employees to Jump, OtterSec would get to “keep the money”
while they “work on winding down the contracts in a reasonable time frame.”

53.  Robert advised David of his discussions with Jump for the first time in the
afternoon of April 18, 2022, although he continued to conceal that those discussions had
actually commenced prior to the First Amendment. Robert represented to David that Jump was
proposing an acquihire, which David understood in the traditional sense to mean a purchase of
OtterSec by Jump for the purpose of acquiring the talent of its personnel. Robert then invited
David to participate in a call with Mr. Kariya later that afternoon.

54.  Mr. Kariya did not show up for the call on April 18, and Robert attempted to
arrange for a rescheduled call. On Wednesday, April 20, 2022, Robert reached out to David

asking if David could “skip school” the next day for a “jump meeting at 10am.” David advised
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Robert that he was “not going to be at school” and would be available because he was still
“quarantining” as a result of an earlier COVID diagnosis. The call was eventually rescheduled
to Friday, April 22, 2022 at 5:30 p.m.

55. In the interim, and unbeknownst to David or Sam Chen, Robert was continuing
his side-discussions with Jonathan Claudius. For example, on April 21, 2022, Mr. Claudius
sent a text message to Robert, thanking him for the opportunity “to meet everyone™ and asking
Robert for the names and work experience of the employees Robert would bring to Jump.

56.  Robert responded that, in addition to himself, he “would probably just want to
bring on william + kevin full time into jump for now (keep it smaller at first).” “[W]illiam”
referred to William Wang and “kevin” referred to Kevin Chow, both of whom, as Robert later
acknowledged, had executed OtterSec Employment Agreements containing the confidentiality,
non-competition, non-solicitation, and other provisions referenced above.

57.  Mr. Claudius then proceeded to request additional details from Robert. He
asked, “ok, so if we put together an offer it would be for OSec + Youw/Will/Kevin? Or for just
you/will/kevin as fulltime staff?”’” Robert responded that “the former would make more sense”
and stated that “it wouldn't make sense for me to still have significant equity in osec while
focusing on work at jump.” He then falsely claimed that he had spoken with David, and that
David had told him that “he would want to stay at osec as long as he also got part of the
acquihire bonus™” and suggested that “maybe david can stay at osec to help manage the
remaining people + smooth out the transition.”

58. David spoke with Mr. Kariya the next day, April 22, 2022, remaining unaware
of Robert’s discussions with Mr. Kariya the day before. During their call, Mr. Kariya conveyed
the proposal Robert made to Mr. Claudius the day before, as though it was his own. David was
surprised to hear that the supposed “acquihire” would not initially include him or an acquisition

of Sam Chen’s membership interest in OtterSec.
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59.  David then spoke with Robert later the same day, April 22, 2022, after his call
with Mr. Kariya. David relayed what they discussed and Robert not only pretended as though
he did not to know about it, but he also concealed that he had been the one to propose for the
supposed “aquihire” to be limited to himself, William Wang, and Kevin Chow. Worse, Robert
attempted to persuade David that the idea made sense, telling him that it would be “very useful
to have one of us at jump and the other running osec cause we can funnel audits back.” They
then agreed to “wait for them to send the paperwork” before reaching a final decision, and
David began to digest what had been discussed.

60.  Robert proceeded to follow-up variously with Messrs. Claudius and Kariya in
the days that followed, unbeknownst to David or Sam and without disclosing his discussions
to them.

61.  On April 29, 2022, Mr. Kariya sent Jump’s offer to Robert by text message.
Jump proposed for Robert to receive a “$2m sign on,” “$500k CIB,” “$1.5m guaranteed min
bonus for 2 years,” and a “$150k base.” Robert did not disclose the offer to David or Sam.

62.  Moreover, after negotiating for and receiving his own offer, and while still a
member of OtterSec, Robert negotiated offers for William Wang and Kevin Chow with Mr.
Claudius. In text messages they exchanged on May 5, 2022, Robert advised Mr. Claudius that
“they’ll both follow with no issue.” They then discussed potential compensation terms for
William Wang and Kevin Chow, and Mr. Claudius advised Robert that he would “get you the
written offer” for both.

63.  Later that same day, Mr. Claudius also texted Robert that he wanted ‘“to
introduce you to my boss (Alex) via email, who functions as Jump Trading CTO, so you can
meet him.” Robert immediately responded and asked, “will this be via my osec email? or my
personal[?]” Mr. Claudius replied, “you pick I can do either” — to which Robert responded,

“let's do personal, me@robertchen.cc”.
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64. On May 5, 2022, Mr. Claudius texted Robert, asking: “Any chance you, Kevin,
or [W]ill have non-competes in place that would prevent bringing kevin and will along?”
Robert responded and, confirming his knowledge of the terms of the OtterSec Employment
Agreements, advised that “kevin and will both have non-compete clauses in their contract that
prevent them from joining other audit firms” but that “it also specifies that the founder (me)
can void it.” Robert did not inform Mr. Claudius that he was only permitted to “void” the
“non-compete clauses” to the extent that it “would not significantly ha@ the Company’s
legitimate, protectible interests.”

65.  Neither Sam nor David were included in these discussions with Mr. Claudius,
and Robert did not disclose them to either of Sam or David.

E. The Corrosion of Robert’s Relationship with Sam and David

66.  After Sam and Robert executed the First Amendment on April 16, 2022, David
continued to work for OtterSec consistent with his agreement not to adjust his work down or
up any further. However, Robert persisted to make increasing demands of David’s time and
continued to criticize his work ethic when David was unavailable for projects due to his high
school responsibilities.

67.  Moreover, after considering his conversations with Mr. Kariya and Robert on
April 22, 2022, David was growing suspicious that Robert was not being forthright.

68.  Indeed, although David had been led by Robert to believe that he was discussing
an “acquihire” with Jump, it was becoming apparent to David that Jump was not actually
proposing an “acquihire.” David was attuned to the fact that he had not been involved in
discussions between Robert and Jump, and after reflecting upon his discussions with Mr.
Kariya and Robert earlier that day it appeared to David that Robert had actually been
negotiating a very different deal with Jump — one for Robert and other valuable OtterSec

employees who had OtterSec Employment Agreements.
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69. David expressed his views to Robert, beginning on April 22, 2022. Robert
feigned ignorance and attempted to assuage David’s concerns that he had been acting for
himself and in his own interests to the detriment of OtterSec.

70. However, on the basis of David’s observations of the manner in which the
discussions with Robert and Jump had proceeded, David had lost faith in Robert’s integrity.
After some back and forth with Robert, David concluded by April 27, 2022, that he could no
longer work with someone he did not trust and advised Robert that he would cease any further
work for OtterSec.

71. Thereafter, David either took with him or removed Robert’s and OtterSec’s
access to the personal code and other property that David had been using or allowing them to
use previously. David notified Robert that he would be doing so, and Robert assented.

72. Subsequently, Robert asked David, over text on April 29, 2022, to return a specific
subset of computer code, which he referred to as the “drift liquidator” code, that Robert claimed to
own. David immediately returned it.

73.  Inthe days and weeks that followed, Robert made a few additional requests for
other information and materials related to OtterSec and, in each case, David provided the
information or materials to Robert to the extent he had them. Otherwise, Robert raised no
objections and took no action with respect to David’s removal or retention of any other property
or information.

74.  Robert did, however, begin pressing for the remainder of Sam’s membership
interests, taking the position that it would be “unfair” for Sam to retain his 40% interest in
OtterSec if David was no longer working for the company. Neither Sam nor David agreed with
Robert’s position, and they began requesting various documents and information relating to

OtterSec and Robert’s discussions with Jump. Robert responded by stonewalling.
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75. For example, at one point, Sam and David simply requested from Robert a copy of
the First Amendment. Robert refused, but David was eventually able to locate it in his own records.

76.  Sam and David also requested that Robert share the logs of his discussions with
the principals of Jump, but Robert refused. When they specifically asked Robert on May 4,
2022, to disclose the details of his negotiations with Jump, Robert initially dodged the question
altogether, stating only that he would “let you know if/when I make a decision with jump.” He
revisited that response shortly thereafter and disclosed for the first time that “jump made an
offer to just me.” Robert falsely represented that “the details are still up in the air but this is all
that I know.”

77.  Robert then began to inquire about purchasing Sam’s 40% interest in OtterSec.
In a text message sent by Robert to David on May 10, 2022, Robert threatened that, if Sam was
unwilling to sell his membership interests, “i’ll probably dissolve the company and remake it.”
David accurately noted to Robert in a reply text message sent on May 13, 2022, that Robert
was precluded from doing so.

78.  Indeed, although David did not point it out at the time specifically, both the
Operating Agreement and the First Amendment included a provision in Section 8.1 that
precluded any member from dissolving the company “for a loss of membership interest” —
which was precisely what Robert was proposing to do.

79.  Moreover, Robert was still a fiduciary and, by that point, already highly
conflicted, self-interested, and lacking in the requisite independence to be entitled to any
deference whatsoever that he could act in the best interests of OtterSec or its members with
respect to any decision concerning a dissolution of OtterSec. Indeed, OtterSec was highly
successful and there could be no legitimate basis to “dissolve the company and remake it,”

except to further Robert’s personal interest in having the entire company for himself.



Case 8:23-cv-00889-TDC Document 1 Filed 03/31/23 Page 17 of 34

80.  Nevertheless, David conveyed to Robert that Sam was willing to consider
selling his membership interests. In order to determine the value of those interests, however,
David requested that Robert disclose certain financial information and information in relation
to the Jump “acquihire.” Robert refused, and the parties did not reach an agreement.

81. By that point, whatever trust there had been between the parties had evaporated
completely and their dealings with each other were consistently acrimonious. After David
pointed out to Robert that his conduct and actions appeared rife with conflicts of interest and
were contrary to Robert’s fiduciary duties, Robert tacitly conceded the validity of David’s view
when he again threatened, in a message sent on May 13, 2022, to “forfeit all my shares, and
just start a new firm with no fiduciary conflict.”

F. Robert Chen’s Theft of OtterSec

82. On May 27, 2022, Iquan Fadaei, an attorney purporting to act on behalf of
OtterSec, sent an email to Sam and David Chen advising that “Robert will be exercising his
right to dissolve OtterSec shortly.” Mr. Fadaei did not offer an explanation or business
justification for a dissolution of OtterSec.

83. However, on May 28-29, 2022, Robert exchanged text messages with an
acquaintance he shared with David. Robert told the acquaintance that he had “signed” a deal
with Jump. The acquaintance congratulated Robert and asked him what he planned to do “now
that ur like officially a millionaire.” Robert responded that he needed to pay “taxes” and, when
the acquaintance asked if “the deal” was “all cash,” Robert told him that the “deal [is] a bit
weird” and “i think im gonna gap year and explore the world.”

84.  The acquaintance also asked Robert in the same exchange if “everyone at osec
[is] gonna work for jump now”” and Robert responded, “that’s the messy part[,] i think 1’11 figure
out as we go.” The acquaintance then asked whether Robert specifically would be working for

Jump, and Robert replied that it was “another thing to be decided soon.”
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85. The acquaintance asked Robert about David and inquired whether Robert expected
to be sued “now that uve signed the jump deal.” Robert replied, “nah the deal we structured is
entirely legal” and described it as a “partial share acquisition” that “might change.”

86.  During their discussion, Robert was also careful to tell the acquaintance that he
“should not tell anybody abt this for now.” However, the acquaintance did indeed tell David
about his discussion with Robert.

87.  Inthe weeks that followed, David and Robert continued to exchange messages,
and Robert consistently refused to share the details of his offer from and discussions with Jump,
variously claiming that they were “personal” or “confidential,” or that they did not have
“anything to do with osec” because (and contrary to what he had told the acquaintance) the
deal with Jump was “not a share acquisition.”

88. Robert, moreover, would not even answer questions about the OtterSec
employees involved in the supposed “acquihire,” whose deals with Jump were being negotiated
by Robert despite Robert’s continuing fiduciary duties to OtterSec and the terms of the
OtterSec Employment Agreements.

89. Sam and David retained their own counsel, the law firm of Hathaway & Kunz,
LLP (“Hathaway”), and advised OtterSec’s attorney of the same by email on June 1, 2022.

90.  Following a preliminary discussion between counsel, Mr. Fadaei followed up
with Hathaway by email on June 4, 2022. Among other things, Mr. Fadaei claimed that Robert
“has a right to dissolve the company” based on his “60% ownership interest” and confirmed
Robert’s intent to proceed with the dissolution. His email also set forth Robert’s plan for
dissolution, which included having “each member submit bids for the various intangible assets
they are interested in owning.”

91.  The email from Mr. Fadaei then proceeded to set forth “an initial list of the

company’s assets” which included, among other things, client agreements, intellectual property
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allegedly belonging to OtterSec (which he later amended in subsequent correspondence),
OtterSec’s “Twitter account,” “Blog posts,” the “Company name, website, domain and general
goodwill,” cash of approximately $500,000, and amounts owed to OtterSec for work it had
performed.

92. By letter dated June 9, 2022, Hathaway proceeded to serve OtterSec with a
formal, statutory demand for various categories of records and information relating to OtterSec
pursuant to Wyoming law, and in the same letter raised several concerns and objections to
Robert’s proposed plan of dissolution.

93. Mr. Fadaei responded on June 23, 2022. The response contended that, because
“Robert owns 60% of the Company’s capital interests ... he is authorized to dissolve the
Company whenever he so decides.” Mr. Fadaei also represented that “[t]he Company will seek
to maximize the value of any of its assets sold as part of the dissolution” but that “as a practical
matter, the Company is not aware of any interested third parties.”

94. Mr. Fadaei’s June 23, 2022, response agreed to produce some, but not all, of the
records and information relating to OtterSec that were requested by Hathaway’s demand letter
dated June 9, 2022. Notably, Mr. Fadaei’s letter agreed only to provide selected
communications concerning Robert’s discussions with Jump and stated that “[t]he Company
disagrees with your claim that communications regarding Jump Crypto’s hiring of Robert Chen
are related to the Company’s business.” The letter also alleged that “Jump Crypto is no longer
interested in hiring any Company personnel and did not ever hire any personnel” and, further,
that “[t]he Company has not terminated any employee or independent contractor contracts in
connection with Jump Crypto or otherwise.”

95. Moreover, Mr. Fadaei’s June 23, 2022, response raised for the first time claims
of “misappropriation and competition” arising out of David’s departure from OtterSec that he

alleged were breaches of David’s “fiduciary duty of care and loyalty” — even though David was
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not a member of the company and owed no such duties. The letter made counter-demands for
various categories of documents and information associated with the alleged violations of
David’s non-existent fiduciary duties.

96.  After Hathaway responded, Mr. Fadaei withdrew several aspects of the
allegations against David. Hathaway also confronted Robert, through Mr. Fadaei, with Robert’s
communications with the acquaintance on May 28-29, 2022, relating to the “deal” he had
reached with Jump that was “structured” as a “partial share acquisition.” Robert responded
through Mr. Fadaei by claiming that he had lied to the acquaintance, but continued to withhold
many of his communications with Jump.

97.  While the parties were still discussing their disputes, Sam tragically passed
away in a car accident on July 13, 2022. At the time of his passing, OtterSec had not been
dissolved and Sam’s membership interest in the company passed to the Estate.

98.  Although the First Amendment, which was theoretically in effect at the time of
Sam’s death, would have required OtterSec to dissolve upon Sam’s death, Robert executed a
further amendment to the Operating Agreement on August 15, 2022 (the “Second
Amendment”). The Second Amendment removed that provision so as to require dissolution
upon the “termination of the membership of all members of the Company.” The Second
Amendment also added a provision stating: “For the avoidance of doubt, the dissociation of a
member shall not cause the dissolution of the Company.”

99.  However, notwithstanding the Second Amendment, Robert proceeded to follow
through with the threat he made months earlier to “dissolve the company and remake it.”

100.  On September 13, 2022, while he was still a member and fiduciary of OtterSec,
Robert secretly formed two new companies in South Dakota: Defendants Otter Audits and RC

Security.
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101. Next, Mr. Fadaei notified Hathaway on September 20, 2022, that “Robert has
dissolved OtterSec LLC, and the company is now beginning to wind up.” Articles of
Dissolution were not filed with the Wyoming Secretary of State until October 6, 2022.

102. Mr. Fadaei also emailed Hathaway on September 20, 2022, stating that “[p]art
of the winding up process will involve the sale of Company assets” and attaching “a list of
assets that prospective purchasers may offer to purchase from the Company.” The list of assets
changed from the original list he sent on June 4, 2022, but continued to include digital assets,
“OtterSec trademarks,” the “OtterSec website and domain name,” “OtterSec code,” and various
“Communication and Operational Accounts” that included the “Company’s Discord, Slack,
Notion, and GSuite accounts.”

103. Robert did not make any offer to purchase the listed assets and did not disclose
his formation of Otter Audits and RC Security in any of these communications or otherwise,
because the last part of his plan to “dissolve the company and remake it” — which he has since
executed on —was to simply take the listed assets (and others) for Otter Audits and RC Security,
continue the exact same business through them, and thereby steal OtterSec for himself.

104. It is evident that Robert formed his new companies in South Dakota, rather than
Wyoming, to avoid detection and circumvent Wyoming law prohibiting the use of a name (like
“Otter Audits”) that is the same as, or deceptively similar to, the name “OtterSec.””> Robert’s
scheme to “dissolve the company and remake it” specifically included using a deceptively
similar name and other means to capitalize on OtterSec’s name and goodwill, and confuse third
parties by outwardly portraying his new companies as though they are OtterSec.

105. Indeed, despite having previously represented that “the Company is not aware
of any ... third parties” interested in acquiring any the OtterSec’s assets included on the list

prepared by Mr. Fadaei, Robert plainly took at least some of those assets for Otter Audits and

2 See Wyo. Stat. Ann. § 17-29-108(a)(ii) (2015)
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RC Security, including specifically “OtterSec trademarks,” the “OtterSec website and domain
name,” and OtterSec “Communication and Operational Accounts.”

106. For example, Robert is using the “OtterSec website and domain name” for his
companies’ website (https://osec.io), which on the front page displays the OtterSec name and
logo, lists OtterSec’s clients, and describes a business identical to OtterSec:
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107. Robert has also appropriated OtterSec’s social media accounts for his new

companies, including its verified Twitter account:

OtterSec @

Audits that power blockchain ideas

108. Notably, despite OtterSec’s “dissolution,” the verified Twitter account has
remained active utilizing the OtterSec name and logo, links to the OtterSec website, includes

all of OtterSec’s pre-dissolution Tweets, describes a business identical to OtterSec, and even
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notes that it was created in February 2022 — which was when OtterSec was formed, not Otter
Audits or RC Security.

109. The transfer of OtterSec’s assets and property to Defendants Otter Audits and
RC Security is a classic example of a de facto merger, and Otter Audits and RC Security are
the essence of a mere continuation of OtterSec. The dissolution of OtterSec and formation of
Otter Audits and RC Security were fraudulent transactions arranged and effectuated by Robert
Chen, in violation of his fiduciary duties, in furtherance of his scheme to “dissolve the company
and remake it” without Sam Chen or the Estate.

110. Otter Audits and RC Security are the successors to OtterSec, and the Estate is
therefore entitled to the same interest in Otter Audits and RC Security as it would be entitled
to in OtterSec, together with an award of damages, profits, costs, and other relief as further
detailed below.

CAUSES OF ACTION

FIRST CAUSE OF ACTION
Section 43(a) of the Lanham Act, 15 U.S.C. § 1125(a)
(Against All Defendants)

111. Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

112. In connection with their commercial services, Defendants have used and are
continuing to use in interstate commerce the OtterSec name, logo, trademarks, website, domain
name, and social media and other communication accounts.

113. Defendants use of the OtterSec name, logo, trademarks, website, domain name,
and social media and other communication accounts falsely portrays themselves as being
OtterSec and constitute false or misleading descriptions or representations of fact.

114. Defendants use of the OtterSec name, logo, trademarks, website, domain name,

and social media and other communication accounts are likely to cause (or are actually causing)
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confusion, or to cause mistake, or to deceive as to the affiliation, connection or association of
Defendants with OtterSec, or as to the origin, sponsorship or approval of Defendants’ services
or commercial activities by OtterSec.

115. In addition, Defendants’ use of the OtterSec name, logo, trademarks, website,
domain name, and social media and other communication accounts for purposes of commercial
advertising or promotion, misrepresents the nature, characteristics, qualities or origin of
Defendants’ services or commercial activities.

116. Defendants’ false or misleading representations of fact are material because
they are intended and likely to influence the decisions of existing and target clients, employees,
consumers, and other third parties who are interested in Defendants’ services or commercial
activities.

117. Defendants, in fact, are using the OtterSec name, logo, trademarks, website,
domain name, and social media and other communication accounts for the express purpose of
concealing from existing and target clients, employees, consumers, and other third parties their
misappropriation and theft of OtterSec.

118. Defendants’ false or misleading representations of fact are being widely
disseminated in interstate commerce, including to the relevant industry and purchasing public.

119. The Estate has been damaged by Defendants’ false or misleading
representations of fact through the non-payment for Defendants’ use of the OtterSec name,
logo, trademarks, website, domain name, and social media and other communication accounts,
the diversion of OtterSec’s business and opportunities, and the loss of the Estate’s interest in
the company.

120. Defendants know that their representations of fact are false or misleading, and

have made them in bad faith, fraudulently, maliciously, deliberately, and willfully.
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121. Defendants’ actions and conduct makes this an exceptional case within the
meaning of 15 U.S.C. § 1117, thereby entitling the Estate to an award of attorneys’ fees, in
addition to Defendants’ profits, damages, and costs.

122. Defendants are continuing to make false and misleading representations of fact
and will continue to do so unless enjoined as provided in 15 U.S.C. § 1116.

SECOND CAUSE OF ACTION

Declaratory Judgment, 28 U.S.C §§ 2201 and 2202
(Against All Defendants)

123.  Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

124. The Declaratory Judgment Act, 28 U.S.C §§ 2201 and 2202, authorizes this
Court to declare the rights and legal relations of the parties to this dispute, and to award
necessary and proper relief based thereon.

125. An actual controversy has arisen and now exists between the Estate and
Defendants, concerning their respective rights in and to the companies that were formerly
known as OtterSec, but which are now known as Otter Audits and RC Security.

126. In particular, and as further detailed herein, Plaintiff contends, among other
things, that Defendant Robert Chen acted without right or authority, in violation of his fiduciary
duties of care and loyalty, committed fraud, and breached the Operating Agreement, the First
Amendment, and the Second Amendment in connection with the dissolution of OtterSec and
formation of Otter Audits and RC Security.

127. Plaintiff further contends that Robert Chen was highly conflicted, self-
interested, and lacking in the requisite independence to consider objectively whether the
dissolution of OtterSec was in the best interests of OtterSec or the Estate. Accordingly, his

decision to dissolve OtterSec is not entitled to deference under the business judgment rule but
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is instead subject to review for “entire fairness.” Viewed objectively, the dissolution was not
fair, reasonable or in the best interests of OtterSec or the Estate and should be set aside.

128. Additionally, and as further detailed herein, Plaintiff contends, among other
things, that Defendants have violated the Lanham Act, and converted and misappropriated
OtterSec’s assets, property, goodwill, clients, and business opportunities for themselves.
Defendants are using a deceptively similar name as OtterSec, are engaged in the same business
as OtterSec, and are holding themselves out as though they are OtterSec.

129.  Accordingly, Plaintiff seeks a declaration as follows:

a. Robert Chen’s dissolution of OtterSec was improper, invalid, subject to review
for entire fairness, and not fair, reasonable or in the best interests of OtterSec or
the Estate;

b. The transfer of OtterSec’s assets and property to Otter Audits and RC Security
equates to a de facto merger of the companies;

c. Otter Audits and RC Security are a mere continuation of OtterSec;

d. The dissolution of OtterSec and formation of Otter Audits and RC Security were
fraudulent transactions arranged and effectuated by Robert Chen, in violation
of his fiduciary duties, to deprive the Estate of its interest in OtterSec;

e. Otter Audits and RC Security are OtterSec’s successors in interest; and

f. The Estate is entitled to the same interest in Otter Audits and RC Security as the
Estate is entitled to have in OtterSec.

130. Pursuant to and on the basis of the foregoing, Plaintiff seeks the following
necessary and proper relief:

a. The imposition of a constructive trust over the Estate’s rightful interest in Otter

Audits and RC Security; and
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b. The termination of the constructive trust and distribution to the Estate of the
Estate’s rightful interest in Otter Audits and RC Security.
THIRD CAUSE OF ACTION

Breach of Fiduciary Duty; Aiding and Abetting Breach of Fiduciary Duty
(Against All Defendants)

131. Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

132. Defendant Robert Chen owed fiduciary duties to OtterSec, Sam Chen, and the
Estate. He was required to act honestly, in good faith, and in the best interests of OtterSec, Sam
Chen, and the Estate, and to exercise the care, diligence, and skill that a reasonably prudent
person would exercise in comparable circumstances.

133. Defendant Robert Chen repeatedly failed to faithfully execute and violated his
fiduciary duties in relation to, among other things, his dealings with Jump, the conduct and
affairs of OtterSec, the formation of Otter Audits and RC Security, and the dissolution and
winding up of OtterSec.

134. Defendant Robert Chen was well aware of, and even acknowledged, the
fiduciary duties he owed to OtterSec, Sam Chen, and the Estate. Nevertheless, he willfully,
wantonly, and intentionally abused his position to breach, and to conceal his breaches of, his
fiduciary duties.

135. As a direct and proximate result of Defendant Robert Chen’s breaches of his
fiduciary duties, the Estate has been damaged.

136. Defendants Otter Audits and RC Security are also liable for aiding and abetting
Robert Chen’s breaches of his fiduciary duties. They provided substantial assistance to Robert
Chen in achieving the breaches of his fiduciary duties alleged herein, were proximate causes
of the Estate’s losses and damages, and had knowledge of the breaches of fiduciary duty by

and through Robert Chen
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FOURTH CAUSE OF ACTION
Fraud; Aiding and Abetting Fraud
(Against All Defendants)

137. Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

138. Defendant Robert Chen made or approved the materially false and misleading
statements and omissions specified above in relation his dealings with Jump, the conduct and
affairs of OtterSec, the formation of Otter Audits and RC Security, and the dissolution and
winding up of OtterSec, which he knew (or deliberately or recklessly disregarded) were false
and misleading in that they contained material misrepresentations or failed to disclose material
facts necessary in order to make the statements made, in light of the circumstances under which
they were made, not misleading.

139. Defendant Robert Chen made or approved the materially false and misleading
statements and omissions specified above to the Estate and Sam Chen directly, or via David
Chen with the knowledge or belief that that they would be conveyed to the Estate and Sam
Chen and that the Estate and Sam Chen would rely on them.

140. Defendant Robert Chen had an affirmative duty to provide truthful, full,
complete, and accurate disclosures of the material facts that were peculiarly within his
knowledge. Defendant Robert Chen intentionally or recklessly failed to provide truthful, full,
complete, and accurate disclosures of these material facts.

141. Inaddition, in choosing to speak, make representations, and disclose the matters
described above in relation to his dealings with Jump, the conduct and affairs of OtterSec, the
formation of Otter Audits and RC Security, and the dissolution and winding up of OtterSec,
Defendant Robert Chen undertook an affirmative duty to make truthful, full, complete, and
accurate disclosures as to those matters and ensure that the representations and disclosures he

was making or had previously made were not materially false or misleading or omitted material
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facts necessary in order to make the statements he was making or had previously made, in light
of the circumstances under which they were made, not materially false or misleading.

142. The Estate and Sam Chen reasonably and justifiably relied to their detriment on
Defendant Robert Chen’s material misrepresentations and omissions, including Defendant
Robert Chen’s affirmative duty to provide truthful, full, complete, and accurate disclosures.

143. Defendant Robert Chen’s material misrepresentations and omissions made on
or before April 16, 2022, in relation to his dealings with Jump specifically, fraudulently induced
Sam Chen to enter into the First Amendment and transfer 10% of his membership interests in
OtterSec to Defendant Robert Chen, which Sam Chen would not have agreed to if he had been
aware of the true and complete facts. As a direct and proximate result of these material
misrepresentations and omissions, the Estate has been damaged. In addition (or in the
alternative), the Estate is entitled to rescission of the transfer of 10% of Sam Chen’s
membership interests in OtterSec to Defendant Robert Chen, which would restore the parties
to their positions prior to Defendant Robert Chen’s fraud. Otter Audits and RC Security are
OtterSec’s successors in interest, such that the Estate is entitled to a 50% interest in Otter Audits
and RC Security.

144. Defendant Robert Chen’s material misrepresentations and omissions in relation
to his dealings with Jump, the conduct and affairs of OtterSec, the formation of Otter Audits
and RC Security, and the dissolution and winding up of OtterSec, further caused and resulted
in the dissolution of OtterSec, the transfer of OtterSec’s assets and property to Otter Audits and
RC Security, and the loss of the Estate’s interest in OtterSec. Otter Audits and RC Security are
OtterSec’s successors in interest. As a direct and proximate result these material
misrepresentations and omissions, the Estate has been damaged.

145. Defendants Otter Audits and RC Security are also liable for aiding and abetting

Robert Chen’s fraud. They provided substantial assistance to Robert Chen in achieving the
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fraud alleged herein, were proximate causes of the Estate’s losses and damages, and had
knowledge of the fraud by and through Robert Chen.
FIFTH CAUSE OF ACTION

Misappropriation and Conversion
(Against All Defendants)

146. Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

147. Prior to his death, Sam Chen had legal rights in and title to his membership
interest in OtterSec. Upon Sam’s death on July 13, 2022, his interest and the legal rights in and
title to that interest passed to the Estate.

148. Defendants have wrongfully misappropriated and converted the Estate’s interest
in OtterSec, to the exclusion of the Estate. Otter Audits and RC Security are OtterSec’s
successors in interest.

149. Defendants have exercised and are continuing to exercise dominion and control
over the Estate’s rightful interests in Otter Audits and RC Security so as to unlawfully deny the
Estate its rightful interest in and to them.

150. As a direct and proximate result of Defendants’ misappropriation and

conversion, the Estate has been damaged.

SIXTH CAUSE OF ACTION
Breach of Contract
(Against Robert Chen)

151. Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

152. Section 8.1 of OtterSec’s Operating Agreement, the First Amendment, and the
Second Amendment, prohibited the members of OtterSec, including Defendant Robert Chen,

from dissolving OtterSec “for a loss of membership interest.”
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153. In addition, OtterSec’s Operating Agreement, the First Amendment, and the
Second Amendment included an implied contractual covenant of good faith and fair dealing.

154. Defendant Robert Chen dissolved OtterSec for the purpose of causing the loss
of the Estate’s interest in the company, and in furtherance of his scheme to misappropriate
OtterSec and the Estate’s interest in OtterSec.

155. By reason of the forgoing, Defendant Robert Chen breached Section 8.1 and
the implied covenant of good faith and fair dealing included in OtterSec’s Operating
Agreement, the First Amendment, and the Second Amendment, and the Estate has been
damaged.

SEVENTH CAUSE OF ACTION

Tortious Interference
(Against All Defendants)

156. Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

157. As detailed above, OtterSec had both existing and prospective contracts,
relationships, business expectancies, and opportunities with its employees, clients, prospective
employees, prospective clients, and other third parties (including Jump).

158. Defendants were fully aware of these existing and prospective contracts,
relationships, business expectancies, and opportunities, and intentionally and improperly
interfered with them, by inducing or causing a breach, termination or misappropriation of the
contracts, relationships, expectancies, and opportunities.

159. By reason of Defendants’ wrongful, tortious interference with OtterSec’s
existing and prospective contracts, relationships, business expectancies, and opportunities the

Estate has been damaged.
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EIGHTH CAUSE OF ACTION
Accounting
(Against All Defendants)

160. Plaintiff repeats and realleges each and every allegation contained above as if
fully set forth herein.

161. Defendants have profited through their misappropriation of OtterSec’s assets,
property, goodwill, clients, and business opportunities, their misappropriation and conversion
of the Estate’s interests in OtterSec, and their continuing and ongoing denial of the Estate’s
rightful interest in Otter Audits and RC Security.

162. Defendants have exercised complete dominion and control over the books,
records, and financial affairs of OtterSec, Otter Audits, and RC Security, and have profited and
been unjustly enriched thereby, to the exclusion of, and in defiance of the Estate’s rights.

163. Defendants have never accounted for the transactions and affairs of OtterSec,
Otter Audits or RC Security, and the Estate is without an adequate remedy at law.

164. Defendants are obligated to account, and must therefore fully account, for the
transactions and affairs of OtterSec, Otter Audits and RC Security.

REQUEST FOR RELIEF

WHEREFORE, Plaintiff respectfully demands judgment in favor of the Estate and
against Defendants as follows:

A. Awarding the Estate profits, damages and costs, attorneys fees, and injunctive
relief pursuant to 15 U.S.C. §§ 1116 and 1117,

B. Awarding the Estate other damages, including punitive damages, in an amount

to be determined at trial;

C. Rescinding the First Amendment and associated transfer of 10% of Sam Chen’s

membership interests to Defendant Robert Chen;
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D. Declaring and determining the rights and legal relations of the parties to this

dispute, and entering relief based thereon, pursuant 28 U.S.C §§ 2201 and 2202 as follows:

®

(i)

(iii)

(iv)

)

(i)

(vii)

(viii)

Declaring and determining that Robert Chen’s dissolution of OtterSec was
improper, invalid, subject to review for entire fairness, and not fair,
reasonable or in the best interests of OtterSec or the Estate;

Declaring and determining that the transfer of OtterSec’s assets and property
to Otter Audits and RC Security equates to a de facto merger of the
companies;

Declaring and determining that Otter Audits and RC Security are a mere
continuation of OtterSec;

Declaring and determining that the dissolution of OtterSec and formation of
Otter Audits and RC Security were fraudulent transactions arranged and
effectuated by Robert Chen, in violation of his fiduciary duties, to deprive
the Estate of its rightful interest in OtterSec;

Declaring and determining that Otter Audits and RC Security are OtterSec’s
successors in interest;

Declaring and determining that the Estate is entitled to the same interest in
Otter Audits and RC Security as the Estate is entitled to have in OtterSec,
equating to a 50% interest, but in any event no less than a 40% interest;
Imposing a constructive trust over the Estate’s rightful interest in Otter
Audits and RC Security; and

Terminating the constructive trust and distributing to the Estate its rightful

interest in Otter Audits and RC Security.

E. Requiring Defendants to fully and completely account for the financial affairs

and transactions of OtterSec, Otter Audits, and RC Security;
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F. Requiring Defendant Robert Chen to disgorge all compensation and benefits he
obtained during the course of his breaches of his fiduciary duties, faithless service, and other
wrongful conduct described above;

G. Awarding the Estate pre-judgment and post-judgment interest;

H. Awarding the Estate costs, expenses, and reasonable attorneys’ fees; and
L Awarding the Estate such other and further relief as the Court may deem just
and proper.
JURY DEMAND

Plaintiff hereby demands a trial by jury of all issues so triable.

Respectfully Submitted,
Dated: March 31, 2023 BARKLEY & KENNEDY, CHARTERED

/S/ Daniel M. Kennedy
By: Daniel M. Kennedy, III
BARKLEY & KENNEDY, CTRD.
51 Monroe Street, Suite 1407
Rockville, Maryland 20850
301-251-6600, 301-762-2606
dkennedy@barkenlaw.com
Attorneys for Plaintiff

OF COUNSEL:

Stephen M. Plotnick

Nathan D. Harp

CARTER LEDYARD & MILBURN LLP
28 Liberty Street

New York, NY 10005

212-238-8772

plotnick@clm.com

harp@clm.com
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provided by local rules of court. This form, approved by the Judicial Conference of the United States in September 1974, is required for the use of the Clerk of Court for the
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(SEE INSTRUCTIONS ON NEXT PAGE OF THIS FORM.)

I

(a) PLAINTIFFS

LI FEN YAOQ, as ADMINISTRATOR OF THE ESTATE
OF SAM MINGSAN CHEN, deceased
(b) County of Residence of First Listed Plaintiff Montgomery, MD

DEFENDANTS

LLC

(EXCEPT IN U.S. PLAINTIFF CASES)

(c) Attorneys (Firm Name, Address, and Telephone Number)

Barkley & Kennedy Chartered, 51 Monroe Street, Suite
1407, Rockville, MD 20850; 301-251-6600

Attorneys (If Known)

County of Residence of First Listed Defendant

ROBERT CHEN; OTTER AUDITS LLC; and RC SECURITY

King County, WA

(IN U.S. PLAINTIFF CASES ONLY)

NOTE: INLAND CONDEMNATION CASES, USE THE LOCATION OF
THE TRACT OF LAND INVOLVED.

I1. BASIS OF JURISDICTION (Piace an “X" in One Box Only)

III. CITIZENSHIP OF PRINCIPAL PARTIES (Place an “X" in One Box for Plaintiff

(For Diversity Cases Only) and One Box for Defendant)
[J1 us. Government [X]3 Federal Question PTF  DEF PTF DEF
Plaintiff (U.S. Government Not a Party) Citizen of This State [J1 [0t mcorporated or Principal Place s+ 4
of Business In This State
[J2 us. Government [14 Diversity Citizen of Another State [d2 [ 2 Incorporated and Principal Place [ ] 5 []5
Defendant (Indicate Citizenship of Parties in Iltem I1]) of Business In Another State
Citizen or Subject of a [[13 [ 3 ForcignNation s Os
Foreign Country
IV. NATURE OF SUIT (iace an “x” in One Box Only) Click here for: Nature of Suit Code Descriptions.
| CONTRACT TORTS FORFEITURE/PENALTY BANKRUPTCY OTHER STATUTES
110 Insurance PERSONAL INJURY PERSONAL INJURY :|625 Drug Related Seizure 422 Appeal 28 USC 158 375 False Claims Act
120 Marine 310 Airplane D 365 Personal Injury - of Property 21 USC 881 423 Withdrawal 376 Qui Tam (31 USC
130 Miller Act 315 Airplane Product Product Liability :l 690 Other 28 USC 157 3725(a))
140 Negotiable Instrument Liability D 367 Health Care/ INTELLECTUAL q 400 State Reapportionment
D 150 Recovery of Overpayment 320 Assault, Libel & Pharmaceutical PROPERTY RIGHTS 410 Antitrust
& Enforcement of Judgment| Slander Personal Injury 820 Copyrights 430 Banks and Banking
151 Medicare Act :l 330 Federal Employers’ Product Liability 830 Patent 450 Commerce
H 152 Recovery of Defaulted Liability I:l 368 Asbestos Personal 835 Patent - Abbreviated 460 Deportation
Student Loans 340 Marine Injury Product New Drug Application 470 Racketeer Influenced and
(Excludes Veterans) 345 Marine Product Liability 840 Trademark Corrupt Organizations
[ 153 Recovery of Overpayment Liability PERSONAL PROPERTY LABOR 880 Defend Trade Secrets || 480 Consumer Credit
of Veteran’s Benefits 350 Motor Vehicle 370 Other Fraud 710 Fair Labor Standards Act of 2016 (15 USC 1681 or 1692)
: 160 Stockholders’ Suits 3 355 Motor Vehicle B 371 Truth in Lending Act :f 485 Telephone Consumer
[] 190 Other Contract Product Liability [[] 380 Other Personal [ ]720 Labor/M: t SOCIAL SECURITY Protection Act
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|| 196 Franchise Injury D 385 Property Damage 740 Railway Labor Act 862 Black Lung (923) 850 Securities/Commodities/
:I 362 Personal Injury - Product Liability 751 Family and Medical 863 DIWC/DIWW (405(g)) | Exchange
Medical Malpractice Leave Act 864 SSID Title XVI | X| 890 Other Statutory Actions
[~ REAL PROPERTY CIVIL RIGHTS PRISONER PETITIONS | |790 Other Labor Litigation 865 RSI (405(g)) || 891 Agricultural Acts
|_|210 Land Condemnation 440 Other Civil Rights Habeas Corpus: __J 791 Employee Retirement 893 Environmental Matters
| ]220 Foreclosure 441 Voting 463 Alien Detainee Income Sccurity Act FEDERAL TAX SUITS 895 Freedom of Information
230 Rent Lease & Ejectment 442 Employment 510 Motions to Vacate 870 Taxes (U.S. Plaintiff Act
240 Torts to Land 443 Housing/ Sentence or Defendant) 896 Arbitration
: 245 Tort Product Liability Accommodations D 530 General D 871 IRS—Third Party 899 Administrative Procedure
[ ]290 All Other Real Property | | 445 Amer. w/Disabilities -| | 535 Death Penalty TMMIGRATION 26 USC 7609 Act/Review or Appeal of
Employment Other: 462 Naturalization Application Agency Decision
] 446 Amer. w/Disabilities -|_| 540 Mandamus & Other 465 Other Immigration || 950 Constitutionality of
Other 550 Civil Rights Actions State Statutes
j 448 Education 555 Prison Condition
560 Civil Detainee -
Conditions of
Confinement

V. ORIGIN (Place an “X" in One Box Only)

1 Original
] Proceeding

D2 Removed from
State Court

D 3 Remanded from
Appellate Court

D4 Reinstated or I 5 Transferred from
Another District

(specify)

Reopened

Litigation
Transfer

6 Multidistrict

8 Multidistrict
Litigation -
Direct File

VI. CAUSE OF ACTION

15 U.S.C. 1125

Cite the U.S. Civil Statute under which you are filing (Do not cite jurisdictional statutes unless diversity).

Brief description of cause:
Lanham Act, Unfair Competition

VII. REQUESTED IN

[J CHECK IF THIS IS A CLASS ACTION

DEMAND $

CHECK YES only

if demanded in complaint:

COMPLAINT: UNDER RULE 23, FR.Cv.P. $75,000+; other JURY DEMAND: [XIYes [INo
VIII. RELATED CASE(S)
IF ANY (See instructions): JUDGE DOCKET NUMBER
DATE SIGNATURE OF ATTORNEY OF RECORD
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FOR OFFICE USE ONLY
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INSTRUCTIONS FOR ATTORNEYS COMPLETING CIVIL COVER SHEET FORM JS 44
Authority For Civil Cover Sheet

The JS 44 civil cover sheet and the information contained herein neither replaces nor supplements the filings and service of pleading or other papers as
required by law, except as provided by local rules of court. This form, approved by the Judicial Conference of the United States in September 1974, is
required for the use of the Clerk of Court for the purpose of initiating the civil docket sheet. Consequently, a civil cover sheet is submitted to the Clerk of
Court for each civil complaint filed. The attorney filing a case should complete the form as follows:

L(a)

()

©

1I.

II1.

Iv.

VI.

VIL

VIII.

Plaintiffs-Defendants. Enter names (last, first, middle initial) of plaintiff and defendant. If the plaintiff or defendant is a government agency, use
only the full name or standard abbreviations. If the plaintiff or defendant is an official within a government agency, identify first the agency and then
the official, giving both name and title.

County of Residence. For each civil case filed, except U.S. plaintiff cases, enter the name of the county where the first listed plaintiff resides at the
time of filing. In U.S. plaintiff cases, enter the name of the county in which the first listed defendant resides at the time of filing. NOTE: In land
condemnation cases, the county of residence of the "defendant" is the location of the tract of land involved.)

Attorneys. Enter the firm name, address, telephone number, and attorney of record. If there are several attorneys, list them on an attachment, noting
in this section "(see attachment)".

Jurisdiction. The basis of jurisdiction is set forth under Rule 8(a), F.R.Cv.P., which requires that jurisdictions be shown in pleadings. Place an "X"
in one of the boxes. If there is more than one basis of jurisdiction, precedence is given in the order shown below.

United States plaintiff. (1) Jurisdiction based on 28 U.S.C. 1345 and 1348. Suits by agencies and officers of the United States are included here.
United States defendant. (2) When the plaintiff is suing the United States, its officers or agencies, place an "X" in this box.

Federal question. (3) This refers to suits under 28 U.S.C. 1331, where jurisdiction arises under the Constitution of the United States, an amendment
to the Constitution, an act of Congress or a treaty of the United States. In cases where the U.S. is a party, the U.S. plaintiff or defendant code takes
precedence, and box 1 or 2 should be marked.

Diversity of citizenship. (4) This refers to suits under 28 U.S.C. 1332, where parties are citizens of different states. When Box 4 is checked, the
citizenship of the different parties must be checked. (See Section III below; NOTE: federal question actions take precedence over diversity
cases.)

Residence (citizenship) of Principal Parties. This section of the JS 44 is to be completed if diversity of citizenship was indicated above. Mark this
section for each principal party.

Nature of Suit. Place an "X" in the appropriate box. If there are multiple nature of suit codes associated with the case, pick the nature of suit code
that is most applicable. Click here for: Nature of Suit Code Descriptions.

Origin. Place an "X" in one of the seven boxes.

Original Proceedings. (1) Cases which originate in the United States district courts.

Removed from State Court. (2) Proceedings initiated in state courts may be removed to the district courts under Title 28 U.S.C., Section 1441,
Remanded from Appellate Court. (3) Check this box for cases remanded to the district court for further action. Use the date of remand as the filing
date.

Reinstated or Reopened. (4) Check this box for cases reinstated or reopened in the district court. Use the reopening date as the filing date.
Transferred from Another District. (5) For cases transferred under Title 28 U.S.C. Section 1404(a). Do not use this for within district transfers or

multidistrict litigation transfers.
Multidistrict Litigation — Transfer, (6) Check this box when a multidistrict case is transferred into the district under authority of Title 28 U.S.C.

Section 1407.

Multidistrict Litigation — Direct File. (8) Check this box when a multidistrict case is filed in the same district as the Master MDL docket.
PLEASE NOTE THAT THERE IS NOT AN ORIGIN CODE 7. Origin Code 7 was used for historical records and is no longer relevant due to
changes in statute.

Cause of Action. Report the civil statute directly related to the cause of action and give a brief description of the cause. Do not cite jurisdictional
statutes unless diversity. Example: U.S. Civil Statute: 47 USC 553 Brief Description: Unauthorized reception of cable service.

Requested in Complaint. Class Action. Place an "X" in this box if you are filing a class action under Rule 23, F.R.Cv.P.
Demand. In this space enter the actual dollar amount being demanded or indicate other demand, such as a preliminary injunction.
Jury Demand. Check the appropriate box to indicate whether or not a jury is being demanded.

Related Cases. This section of the JS 44 is used to reference related pending cases, if any. If there are related pending cases, insert the docket
numbers and the corresponding judge names for such cases.

Date and Attorney Signature. Date and sign the civil cover sheet.
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UNITED STATES DISTRICT COURT

for the
District of Maryland
LI FEN YAO, as ADMINISTRATOR OF THE )
ESTATE OF SAM MINGSAN CHEN, deceased ;
)
Plaintiff(s) )
V. ; Civil Action No.
ROBERT CHEN, OTTER AUDITS LLC, and RC )
SECURITY LLC )
)
_ _ )
Defendant(s) )

SUMMONS IN A CIVIL ACTION

To: (Defendant’s name and address) Robert Chen
4710 142nd PL SE
Bellevue, Washington 98006

A lawsuit has been filed against you.

Within 21 days after service of this summons on you (not counting the day you received it} — or 60 days if you
are the United States or a United States agency, or an officer or employee of the United States described in Fed. R. Civ.
P. 12 (a)(2) or (3) — you must serve on the plaintiff an answer to the attached complaint or a motion under Rule 12 of
the Federal Rules of Civil Procedure. The answer or motion must be served on the plaintiff or plaintiff’s attorney,
whose name and address are:  Daniel M. Kennedy, 1|

BARKLEY & KENNEDY, CHARTERED
51 Monroe Street, Suite 1407
Rockville, Maryland 20850
(301)251-6600
dkennedy@barkenlaw.com

If you fail to respond, judgment by default will be entered against you for the relief demanded in the complaint.
You also must file your answer or motion with the court.

CLERK OF COURT

Date:

Signature of_CIerk or Deputy Clerk
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Civil Action No.

PROOF OF SERVICE
(This section should not be filed with the court unless required by Fed. R. Civ. P. 4 (1))

This summons for (name of individual and title, if any)

was received by me on (date)

O 1 personally served the summons on the individual at (place)

on (date) ,or

(3 I left the summons at the individual’s residence or usual place of abode with (name)

, a person of suitable age and discretion who resides there,

on (date) , and mailed a copy to the individual’s last known address; or

[ 1 served the summons on (name of individual) , who is

designated by law to accept service of process on behalf of (name of organization)

on (date) ; or
(O I returned the summons unexecuted because ;or
[ Other Gpecify):
My fees are $ for travel and $ for services, for a total of § 0.00

I declare under penalty of perjury that this information is true.

Date:

Server’s signature

Printed name and title

Server’s address

Additional information regarding attempted service, etc:
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AO 440 (Rev. 06/12) Summons in a Civil Action

UNITED STATES DISTRICT COURT

for the

District of Maryland

LI FEN YAO, as ADMINISTRATOR OF THE )
ESTATE OF SAM MINGSAN CHEN, deceased ;
)

Plaintifi{s) )

V. ; Civil Action No.

ROBERT CHEN, OTTER AUDITS LLC, and RC )
SECURITY LLC )

)

- )

Defendant(s) )

SUMMONS IN A CIVIL ACTION

To: (Defendant’s name and address) Otter Audits LLC
519 West 22nd Street
Suite 100
Sioux Falls, SD 57105

A lawsuit has been filed against you.

Within 21 days after service of this summons on you (not counting the day you received it) — or 60 days if you
are the United States or a United States agency, or an officer or employee of the United States described in Fed. R. Civ.
P. 12 (a)(2) or (3) — you must serve on the plaintiff an answer to the attached complaint or a motion under Rule 12 of
the Federal Rules of Civil Procedure. The answer or motion must be served on the plaintiff or plaintiff’s attorney,
whose name and address are:  Daniel M. Kennedy, lil

BARKLEY & KENNEDY, CHARTERED
51 Monroe Street, Suite 1407
Rockville, Maryland 20850
(301)251-6600
dkennedy@barkenlaw.com

If you fail to respond, judgment by default will be entered against you for the relief demanded in the complaint.
You also must file your answer or motion with the court.

CLERK OF COURT

Date:

Signature of Clerk or Deputy Clerk
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Civil Action No.

PROOF OF SERVICE
(This section should not be filed with the court unless required by Fed. R. Civ. P. 4 (1))

This summons for (name of individual and title, if any)

was received by me on (date)

3 I personally served the summons on the individual at (place)

on (date) ;or

O I left the summons at the individual’s residence or usual place of abode with (name)

, a person of suitable age and discretion who resides there,

on (date) , and mailed a copy to the individual’s last known address; or

O I served the summons on (name of individual) , who is

designated by law to accept service of process on behalf of (rame of organization)

on (date) ; or
O Ireturned the summons unexecuted because ; or
O Other (specify):
My fees are $ for travel and § for services, for a total of § 0.00 .

I declare under penalty of perjury that this information is true.

Date:

Server’s signature

Printed nam:and title

Server’s address

Additional information regarding attempted service, etc:
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AQO 440 (Rev. 06/12) Summons in a Civil Action

UNITED STATES DISTRICT COURT

for the
District of Maryland
LI FEN YAO, as ADMINISTRATOR OF THE )
ESTATE OF SAM MINGSAN CHEN, deceased ;
- - )
Plaintiff(s) )
V. ; Civil Action No.
ROBERT CHEN, OTTER AUDITS LLC, and RC )
SECURITY LLC )
)
o N )
Defendani(s) )

SUMMONS IN A CIVIL ACTION

To: (Defendant’s name and address) RC Security LLC
519 West 22nd St.
Suite 100
Sioux Falls, SD 57105

A lawsuit has been filed against you.

Within 21 days after service of this summons on you (not counting the day you received it) — or 60 days if you
are the United States or a United States agency, or an officer or employee of the United States described in Fed. R. Civ.
P. 12 (a)(2) or (3) — you must serve on the plaintiff an answer to the attached complaint or a motion under Rule 12 of
the Federal Rules of Civil Procedure. The answer or motion must be served on the plaintiff or plaintiff’s attorney,
whose name and address are:  Daniel M. Kennedy, Il

BARKLEY & KENNEDY, CHARTERED
51 Monroe Street, Suite 1407
Rockville, Maryland 20850
(301)251-6600
dkennedy@barkenlaw.com

If you fail to respond, judgment by default will be entered against you for the relief demanded in the complaint.
You also must file your answer or motion with the court.

CLERK OF COURT

Date:

Signature of Clerk or Deputy Clerk
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Civil Action No.

PROOF OF SERVICE
(This section should not be filed with the court unless required by Fed. R. Civ. P. 4 (1))

This summons for (name of individual and title, if any)

was received by me on (date)

Date:

O I personally served the summons on the individual at (place)

on (date) ; or

3 1 left the syummons at the individual’s residence or usual place of abode with (name)

, a person of suitable age and discretion who resides there,

on (date) , and mailed a copy to the individual’s last known address; or

3 Iserved the summons on (rame of individual) , who is

designated by law to accept service of process on behalf of (name of organization)

on (date) ; or
3 I returned the summons unexecuted because ;or
3 Other (specify):
My fees are $ for travel and $ for services, for a total of $ 0.00

I declare under penalty of perjury that this information is true.

Server’s signature

Printed name and title

Server’s address

Additional information regarding attempted service, etc:



