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SUMMARY

The United States District Court for the Northern District of California addresses three motions to
dismiss claims arising from the alleged delayed release of vested cryptocurrency tokens. The court
finds personal jurisdiction over defendant Dominic Williams, dismisses certain contract and implied-
covenant claims against Dfinity USA with leave to amend, and allows other claims, including claims
against Dfinity Switzerland and conversion claims, to proceed in whole or in part. The document is an
order granting in part and denying in part the defendants’ motions to dismiss.
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PROCEDURAL POSTURE Plaintiff brought California claims for breach of contract, breach of the
implied covenant of good faith and fair dealing, conversion, and
violation of the California Unfair Competition Law. Defendants
separately moved to dismiss under Federal Rule of Civil Procedure
12(b)(6), and Dominic Williams also challenged personal jurisdiction.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the court accepts well-pleaded factual
allegations as true, construes the complaint in the light most favorable
to the nonmoving party, and determines whether the complaint states a
plausible claim for relief under Rule 8(a). Legal conclusions couched
as factual allegations are not accepted as true. For specific personal
jurisdiction, the plaintiff bears the burden on purposeful availment or
direction and claims arising from forum-related conduct; the burden
then shifts to the defendant to present a compelling case that
jurisdiction is unreasonable.
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QUESTIONS PRESENTED

1. Whether the court had specific personal jurisdiction over Dominic Williams.

2. Whether Movahedi sufficiently pleaded that Dfinity USA could be liable for breach of the Restricted
DFN Agreement under an alter-ego theory despite not signing the agreement.

3. Whether the implied-covenant claim against Dfinity USA failed for lack of a sufficiently pleaded
contractual relationship.

4. Whether the implied-covenant claim against Dfinity Stiftung was impermissibly duplicative of the
breach-of-contract claim.

5. Whether the conversion claim was inadequately pleaded, duplicative of contract claims, or barred by the
economic loss doctrine.

6. Whether the California Unfair Competition Law claim was pleaded with sufficient particularity.

HOLDINGS

1. The court had specific personal jurisdiction over Williams because he was alleged to have been present
in California when he committed the alleged tortious conduct and the exercise of jurisdiction was
reasonable.

2. The breach-of-contract claim against Dfinity USA was insufficient because the complaint did not
adequately plead that Dfinity USA was the alter ego of Dfinity Stiftung, the signatory to the Restricted
DFN Agreement.

3. The implied-covenant claim against Dfinity USA was dismissed because Plaintiff failed to sufficiently
plead a contractual relationship between herself and Dfinity USA.

4. The implied-covenant claim against Dfinity Stiftung was not impermissibly duplicative because it
alleged a duty concerning the timing of token releases that was not expressly addressed by the
agreement.

5. The conversion claim against Dfinity USA and Williams was sufficiently pleaded at the motion-to-
dismiss stage and was not barred by the economic loss doctrine.



6. The conversion claim against Dfinity Stiftung was impermissibly duplicative of the breach-of-contract
claim because it was based on the same alleged failure to release tokens and no independent tort duty
was identified.

7. The UCL claim was inadequately pleaded because the complaint did not distinguish among unlawful,
unfair, and fraudulent theories or identify conduct specific to each Defendant.

KEY QUOTATIONS

“A complaint which falls short of the Rule 8(a) standard may be dismissed if it fails to state a claim upon
which relief can be granted.”

“The economic loss rule generally provides that a plaintiff cannot bring a tort claim for purely economic
loss.”

“The Court therefore GRANTS IN PART and DENIES IN PART Defendants’ motions to dismiss with leave to
amend.”

FACTUAL BACKGROUND

Movahedi worked for Dfinity USA and received an opportunity to earn DFN cryptocurrency tokens under an
employment agreement and a Restricted DFN Agreement with Dfinity Stiftung. After the tokens vested and were
publicly listed in May 2021, she requested transfer of 300,000 tokens, but alleged that Dfinity USA and Williams
delayed or limited the release because of concerns about the market and the value of the tokens. The tokens were
eventually released in stages, allegedly after their value had substantially declined. Williams was alleged to have
been present in California during the relevant conduct.

PROCEDURAL HISTORY

The action was filed in the United States District Court for the Northern District of California. After briefing and
without oral argument under Local Rule 7-1(b), the court granted in part and denied in part the three motions to
dismiss, allowing amendment of the dismissed claims.

DISPOSITION

other

REMAND INSTRUCTIONS

No remand. Plaintiff may file an amended complaint by January 23, 2026. Any subsequent motion to dismiss
must be filed as an omnibus brief unless the parties stipulate or seek an alternative briefing schedule or page
limitations.
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