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SUMMARY

The United States District Court for the Eastern District of Texas considered the defendant’s Rule
12(b)(6) motion to dismiss and motion to strike exhibits in an employment dispute involving alleged
unpaid compensation and equity interests. The court held that the plaintiffs plausibly stated claims for
breach of contract, fraud, promissory estoppel, and declaratory relief, and that authentication of
attached exhibits was not required at the pleading stage. The motion to dismiss was denied, while the
plaintiffs’ motions for leave to file a fourth amended complaint and a surrejoinder were denied as
moot.
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DISPOSITION other

PROCEDURAL POSTURE Defendant moved under Federal Rule of Civil Procedure 12(b)(6) to
dismiss the Third Amended Complaint and moved to strike its attached
exhibits. Plaintiffs moved for leave to file a Fourth Amended
Complaint and a surrejoinder.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the Court accepts well-pleaded facts as
true, views them in the light most favorable to the plaintiff, disregards
conclusory allegations, and determines whether the complaint states a
facially plausible claim for relief. Rule 9(b) requires fraud to be
pleaded with particularity, including the who, what, when, where, and
how. At the pleading stage, exhibits attached to the complaint need not
be authenticated in the same manner required on summary judgment.
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QUESTIONS PRESENTED

1. Whether Plaintiffs' Third Amended Complaint stated plausible claims for breach of contract, fraud,
promissory estoppel, and declaratory judgment under Rule 12(b)(6).

2. Whether Plaintiffs pleaded their fraud claims with the particularity required by Rule 9(b).

3. Whether the exhibits attached to the complaint should be stricken for lack of authentication under
Federal Rule of Evidence 901(a).

4. Whether Plaintiffs' proposed Fourth Amended Complaint and surrejoinder should be allowed after the
existing complaint survived dismissal.

HOLDINGS

1. The Third Amended Complaint stated plausible claims for relief, so dismissal under Rule 12(b)(6) was
unwarranted.

2. Plaintiffs' fraud claims satisfied Rule 9(b)'s heightened pleading standard at this stage.

3. The exhibits attached to the complaint did not need to be authenticated at the pleading stage and should
not be stricken on that basis.

4. A plaintiff may assert alternative theories without using the specific words "in the alternative."

KEY QUOTATIONS

“A claim has facial plausibility when the plaintiff pleads factual content that allows the court to draw the
reasonable inference that the defendant is liable for the misconduct alleged.” (Legal Standard I)

“Thus, “[t]o survive a motion to dismiss, a complaint must contain sufficient factual matter, accepted as true,
to ‘state a claim to relief that is plausible on its face.’”” (Analysis I)

“Thus, the Court finds the exhibits attached to Plaintiffs complaint need not be authenticated and should not
be stricken from the record or disregarded as Defendant requests.” (Analysis I)

FACTUAL BACKGROUND

The case concerns allegedly unpaid compensation and equity interests arising from Plaintiffs' employment-
related allegations. Plaintiffs asserted breach-of-contract, fraud, promissory-estoppel, and declaratory-judgment



claims against IoT.nxt USA, Inc. They attached documents to their Third Amended Complaint, including an
unsigned employment offer letter, and later proposed substituting a signed copy and adding declarations
authenticating the exhibits.

PROCEDURAL HISTORY

Plaintiffs filed suit asserting breach-of-contract, fraud, promissory-estoppel, and declaratory-judgment claims.
They amended their complaint three times, and the Court dismissed some originally named entities. After
Defendant moved to dismiss the Third Amended Complaint and strike its exhibits, Plaintiffs sought leave to file
a Fourth Amended Complaint and a surrejoinder. The Court denied the motion to dismiss and motion to strike,
and denied the two motions for leave as moot.
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