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SUMMARY

The United States District Court for the District of Utah considers motions to dismiss claims arising
from an alleged Utah general partnership formed by Peter Sullivan and Kevin Tang. The court
addresses service of process, venue, transfer, partnership interests, fiduciary duties, and contract
claims concerning Sullivan’s alleged buyout following dissociation and the subsequent sale of the
business.
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DISPOSITION other

PROCEDURAL POSTURE Defendants moved to dismiss removed state-court claims under
Federal Rules of Civil Procedure 12(b)(3), 12(b)(4), 12(b)(5), and
12(b)(6). The court granted the motions in part and denied them in
part.

STANDARD OF REVIEW Under Rules 12(b)(3), 12(b)(4), and 12(b)(5), the court evaluated
venue, the form and content of process, and the manner of service.
Under Rule 12(b)(6), the court accepted well-pleaded factual
allegations as true, drew reasonable inferences for the plaintiff, and
determined whether the complaint stated facially plausible claims.
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QUESTIONS PRESENTED

1. Whether service on Tang was timely and sufficient after removal.

2. Whether service on Tang was sufficient to serve Clean Seat or a successor entity.

3. Whether venue was proper in the District of Utah and whether transfer to the Eastern District of
Wisconsin was warranted.

4. Whether the complaint plausibly alleged the existence of a partnership and some partnership interest.

5. Whether Sullivan's post-dissociation claims were barred because he no longer had an interest in
partnership assets or because Tang owed no fiduciary duty.

6. Whether the complaint plausibly alleged an enforceable oral contract concerning payment of Sullivan's
partnership buyout.

7. Whether the promissory-estoppel, unjust-enrichment, and accounting claims adequately pleaded the
absence of an adequate remedy at law.

8. Whether the declaratory-judgment claim plausibly alleged a continuing interest in Cleana and was
barred by the statute of limitations.

HOLDINGS

1. Tang's service challenge was premature and moot because, after removal, Sullivan had 90 days to
complete service, and Sullivan successfully served Tang within that period.

2. Service on Tang did not validly serve Clean Seat or its alleged successor because the complaint's
allegations showed that Tang no longer had a role in the successor entity after its sale.

3. Venue was proper in the District of Utah, and transfer to the Eastern District of Wisconsin was denied.

4. The complaint plausibly alleged that Sullivan and Tang formed a Utah partnership and that Sullivan held
some interest in it; an exact calculation of Sullivan's percentage interest went to damages rather than
liability.

5. Sullivan's non-contractual claims could not proceed on the theory that he retained a continuing
ownership or management interest after dissociation, and the complaint did not plead a fiduciary duty
owed by Tang concerning the later transfer and sale. The fiduciary-duty claim also was untimely under
the dissociation buyout statute.

6. The complaint plausibly alleged an enforceable oral agreement under which Sullivan deferred his
statutory buyout and would receive the statutory buyout price when the partnership was sold.

7. The complaint failed to state claims for promissory estoppel, unjust enrichment, or an independent
accounting claim because it did not plead the absence of an adequate remedy at law. Accounting could
remain available as a remedy for the surviving contract claim.



8. The declaratory-judgment claim failed insofar as it sought a declaration that Sullivan continued to own a
50 percent interest in Cleana after dissociation, but the claim was not dismissed as time-barred at the
pleading stage because the complaint did not establish when the alleged successor relationship or asset
transfer occurred.

KEY QUOTATIONS

“Thus, venue is proper in Utah.”

“For pleading purposes, these terms are sufficiently definite.”

“In the absence of a statutory basis, an accounting claim sought in connection with a contractual claim for
damages is not an independent legal cause of action.”

FACTUAL BACKGROUND

Sullivan and Tang allegedly formed Clean Seat, a Utah general partnership, in 2019 to develop and market a
self-raising toilet seat. They publicly presented themselves as partners and founders, obtained funding, and later
formed Cleana, Inc., which the complaint characterized as a successor to the partnership. Sullivan dissociated
from the partnership in April 2021, allegedly agreeing with Tang to defer payment of his buyout until the
business was sold. Tang later transferred partnership assets to Cleana and sold Cleana to Kohler for
approximately $10 million, but Sullivan received no compensation or accounting.

PROCEDURAL HISTORY

Sullivan filed suit in Utah state court asserting accounting, breach of fiduciary duty, breach of contract,
promissory estoppel, unjust enrichment, and declaratory-judgment claims. Defendants removed the action to the
District of Utah. Tang moved to dismiss the claims against him for improper venue, insufficient process,
insufficient service, and failure to state a claim; he later moved to dismiss the claims against Clean Seat for
insufficient process and service. The court granted dismissal without prejudice of specified claims against Tang
and granted the Clean Seat motion in part based on improper service, while allowing other claims and arguments
to proceed.
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