UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF

FLORIDA

Jonathan Lopez v. Chase Herro

Case No. 25-cv-20405-JB - No. 25-cv-20405-JB - Decided December 2, 2025

SUMMARY

The United States District Court for the Southern District of Florida considers Defendant Chase

Herro’s motion to compel arbitration or, alternatively, to dismiss Jonathan Lopez’s complaint. The
court denies arbitration, holding that the “OUR POLICY” hyperlink on the Dough Finance website did

not provide actual or constructive notice of the browsewrap arbitration provision. The court grants the

motion to dismiss, finding that the complaint inadequately pleaded negligent misrepresentation, fraud,

breach of fiduciary duty, and violations of the Florida Securities and Investor Protection Act.
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Defendant moved to compel arbitration under an alleged website

arbitration provision or, alternatively, to dismiss the complaint under
Federal Rules of Civil Procedure 9(b) and 12(b)(6). The court denied
arbitration and granted dismissal of all four counts without prejudice,

allowing amendment.

On a motion to compel arbitration, the court determines whether a
valid arbitration agreement exists, whether an arbitrable issue exists,
and whether the right to arbitrate was waived; contract formation is
governed by state law. On a Rule 12(b)(6) motion, the court accepts
well-pleaded factual allegations as true and determines whether the
complaint states a plausible claim for relief. Claims sounding in fraud,
including the negligent misrepresentation, fraud, and FSIPA claims,

must satisfy Rule 9(b)'s particularity requirement.
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QUESTIONS PRESENTED

1. Whether Lopez was bound by an arbitration provision available through an inconspicuous 'OUR
POLICY" hyperlink on the Dough Finance website.

2. Whether the complaint pleaded negligent misrepresentation and fraud with the particularity required by
Federal Rule of Civil Procedure 9(b).

3. Whether the complaint adequately pleaded a breach of fiduciary duty, including proximate causation.

4. Whether the complaint adequately pleaded a violation of the Florida Securities and Investor Protection

Act, including that the transaction was a security or investment contract under the Howey test.

HOLDINGS

1. The arbitration provision was unenforceable because the 'OUR POLICY" hyperlink did not give Lopez
actual knowledge or place a reasonably prudent user on inquiry notice of terms governing the parties'

relationship.

2. Counts I and III failed to satisfy Rule 9(b) and failed to state claims because the complaint did not
sufficiently identify the actionable statements, reliance, intent to induce reliance, or facts showing that

Herro knew or should have known the statements were false.

3. Although Lopez adequately alleged facts supporting the existence of a fiduciary relationship, Count IT
failed because the complaint did not adequately plead proximate causation between the alleged breach

and Lopez's damages.

4. Count IV failed because the complaint did not identify with sufficient clarity the security or investment
contract at issue and did not plead facts satisfying the common-enterprise and reliance-on-the-efforts-of-

others elements of the Howey test.

KEY QUOTATIONS

“The standard is whether a user had “actual notice” or if the link to the terms and conditions are

conspicuous enough to put a reasonably prudent person on notice of its terms.” (Section III)

“In short, the browsewrap agreement did not give Plaintiff actual or constructive notice of the arbitration

provision.” (Section I1I)

“The Complaint, and Lopez’s Response are unclear as to what the breach was, and how the damages that
resulted from Herro’s breach of fiduciary duty were a foreseeable and natural consequence of that breach.”
(Section IV.B)

FACTUAL BACKGROUND



Lopez invested approximately $1 million in Ether into Dough Finance, a cryptocurrency platform created and
launched by Herro. Lopez alleged that Herro represented that the platform had substantial liquidity, that his
funds were secured on-chain, and that the investment was guaranteed or highly lucrative; Herro also advised
Lopez on a strategy called looping. Approximately one month after the investment, a flash-loan attack caused

Lopez's investment to disappear, and Dough Finance later ceased operations. Lopez alleged that Herro promised
to make him whole but did not do so.

PROCEDURAL HISTORY

Lopez filed the complaint on January 27, 2025, alleging negligent misrepresentation, breach of fiduciary duty,
fraud, and violation of the Florida Securities and Investor Protection Act. Herro moved to compel arbitration
based on a browsewrap agreement on Dough Finance's website or, alternatively, to dismiss for pleading
deficiencies. After briefing and oral argument, the court denied arbitration and dismissed the complaint without

prejudice, granting Lopez ten days to amend.

DISPOSITION

other

REMAND INSTRUCTIONS

No remand. Lopez may file an amended complaint within ten days of the December 2, 2025 order.
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