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SUMMARY

The United States District Court for the District of Massachusetts addresses Defendants’ motion for
summary judgment in a dispute involving a promissory note, security interests, successor liability,
unjust enrichment, and corporate veil piercing. The court grants summary judgment on the breach of
contract claim and claims against Long Deng individually, while denying summary judgment on the
unjust enrichment claim. Lotus’s civil conspiracy claim was withdrawn.
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DISPOSITION other

PROCEDURAL POSTURE Defendants moved for summary judgment on claims arising from a
promissory note and security agreement, unjust enrichment, and civil
conspiracy. Plaintiff opposed summary judgment on the breach-of-
contract and unjust-enrichment claims and withdrew the conspiracy
claim. Plaintiff also attempted to assert a cross-motion for summary
judgment, which the court denied without prejudice for failure to
comply with Local Rule 56.1.

STANDARD OF REVIEW Under Federal Rule of Civil Procedure 56, summary judgment is
appropriate when the movant shows that no genuine dispute as to any
material fact exists and the movant is entitled to judgment as a matter
of law. The court viewed properly supported evidence in the light most
favorable to the nonmovant and drew all reasonable inferences in the
nonmovant's favor.

PRECEDENTIAL VALUE Unknown; memorandum and order from a federal district court with
no reported citation identified in the source.
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QUESTIONS PRESENTED

1. Whether Deng could be held individually liable by piercing the corporate veil between him and Go
Fresh and its subsidiaries.

2. Whether Go Fresh could be held liable as New Ming's successor under de facto merger, mere
continuation, or continuity-of-enterprise theories.

3. Whether Lotus's unjust enrichment claim was barred by the availability of a legal remedy or by the
existence of an express contract.

4. Whether the summary judgment record presented a genuine dispute over whether Go Fresh received and
retained a benefit consisting of supermarket inventory purchased with proceeds of Lotus's loan.

HOLDINGS

1. Summary judgment was warranted for Deng individually because Lotus did not make the showing
required under Massachusetts law to disregard the separate corporate existence of Go Fresh and its
subsidiaries.

2. Go Fresh could not be held liable for New Ming's Lotus Loan under either the de facto merger or mere
continuation exception to successor liability.

3. The court declined to apply an independent continuity-of-enterprise theory because Massachusetts
appellate courts had not adopted that theory and Lotus had not shown that it applied to this dispute.

4. The unjust enrichment claim was not barred at the summary judgment stage because Defendants'
position that they were not parties to Lotus's agreements undermined their contention that Lotus had an
adequate contractual remedy against them.

5. Summary judgment was denied on Lotus's unjust enrichment claim against Go Fresh because a
reasonable jury could find that Go Fresh received, knew of, and inequitably retained a measurable
benefit consisting of supermarket inventory purchased with proceeds of Lotus's loan.

KEY QUOTATIONS

“But, although it is necessary, “common ownership of the stock of two or more corporations together with
common management” is not sufficient, to pierce the corporate veil.” (Section IV.A)

“Where the court finds no continuity of shareholders and an inconsistent showing of the continuity of
enterprise, and where one of the other two factors in the de facto merger analysis is equivocal, the court



concludes that Go Fresh cannot be held liable as a successor to New Ming for the Lotus Loan under the de
facto merger exception.” (Section IV.B.2.e)

“Accordingly, the court concludes that there exists a genuine dispute of material fact as to whether Go Fresh,
via the supermarket inventory over which Ming’s exerted control in April 2023, was unjustly enriched.”
(Section IV.C)

FACTUAL BACKGROUND

Lotus provided New Ming with a $600,000 loan secured by a broad security interest covering New Ming's
personal property, inventory, and proceeds, and filed a UCC financing statement. New Ming later defaulted, and
Lotus obtained a judgment against New Ming in Pennsylvania. In April 2023, after Go Fresh acquired the stock
of New Ming's former corporate parent and its subsidiaries, Ming's took over the supermarket, including
inventory and on-site cash that New Ming's bankruptcy schedules identified as New Ming assets. New Ming
filed for Chapter 7 bankruptcy shortly thereafter, listing Lotus's promissory note as a debt and the inventory as
an asset.

PROCEDURAL HISTORY

Lotus loaned New Ming, Inc. $600,000 and obtained a promissory note and security interest in New Ming's
assets. After New Ming allegedly defaulted and its inventory and cash were taken over by Ming's Supermarket,
Inc., New Ming filed for Chapter 7 bankruptcy. Lotus brought this action against Go Fresh 365, Inc. and Long
Deng, alleging successor liability, unjust enrichment, and conspiracy. The district court granted summary
judgment against the breach-of-contract claim and all claims against Deng individually, but denied summary
judgment on unjust enrichment against Go Fresh.
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