
UNITED STATES DISTRICT COURT FOR THE DISTRICT OF MINNESOTA

Daniel Gilk and Samuel Gilk, each individually and derivatively on
behalf of Fly Boatworks, LLC v. Mark L. Fisher, Errol Galt, Mark

Baker, and Axocon Polymers, LLC, formerly known as Trident
Polymers, LLC

Gilk v. Fisher · No. Civil No. 25-2158 (JRT/LIB) · Decided March 31, 2026

SUMMARY

The United States District Court for the District of Minnesota considers Defendants’ motion to dismiss
the Gilks’ First Amended Complaint arising from alleged misappropriation of Fly Boatworks’ trade
secrets and usurpation of a business opportunity involving Martac. The court denies dismissal under
Federal Rules of Civil Procedure 8 and 23.1, concludes that the fraud claim satisfies Rule 9(b), and
addresses the parties’ arguments under Rule 12(b)(6). The document is a memorandum opinion and
order granting in part and denying in part the motion to dismiss.
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DISPOSITION other

PROCEDURAL POSTURE Defendants moved under Federal Rules of Civil Procedure 8(a), 9(b),
and 12(b)(6) to dismiss Plaintiffs' First Amended Complaint asserting
trade-secret, contract, fiduciary-duty, tort, equitable, and remedial
claims.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the court accepts well-pleaded factual
allegations as true, construes the complaint and reasonable inferences
in the plaintiff's favor, and asks whether the complaint states a claim
for relief that is plausible on its face. Under Rule 9(b), fraud must be
pleaded with particularity. Under Rule 23.1, derivative-action demand
or demand futility must be stated with particularity.
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QUESTIONS PRESENTED

1. Whether the First Amended Complaint violated Rule 8 by engaging in shotgun pleading or
impermissible group pleading.

2. Whether Plaintiffs adequately pleaded demand futility for their derivative claims under Rule 23.1 and
Minnesota law.

3. Whether Plaintiffs pleaded fraud with particularity under Rule 9(b).

4. Whether the independent-duty rule barred Plaintiffs' tort and related claims at the pleading stage.

5. Whether Plaintiffs plausibly alleged trade secrets and misappropriation under the DTSA and MUTSA.

6. Whether MUTSA displaced Plaintiffs' contract, fiduciary-duty, conspiracy, conversion, unjust-
enrichment, interference, and fraud claims in whole or in part.

7. Whether Plaintiffs plausibly stated conversion and civil-theft claims.

8. Whether Plaintiffs could plead unjust enrichment in the alternative to contract and statutory claims.

9. Whether accounting and injunctive relief were independent causes of action or available remedies.

10. Whether Plaintiffs plausibly alleged damages for tortious interference.

HOLDINGS

1. The complaint did not violate Rule 8 because, read as a whole, it attributed sufficient conduct to the
defendants and provided fair notice of the claims and alleged misconduct.

2. Plaintiffs adequately pleaded demand futility under Rule 23.1 and Minnesota law.

3. Plaintiffs pleaded their fraud claim with sufficient particularity to survive dismissal.

4. The independent-duty rule did not warrant dismissal of the challenged fiduciary-duty, civil-conspiracy,
conversion, unjust-enrichment, tortious-interference, or fraud claims at this stage.

5. Plaintiffs plausibly alleged the existence and sufficient description of trade secrets under the DTSA and
MUTSA.

6. MUTSA did not displace Plaintiffs' contract or good-faith-and-fair-dealing claims, and displaced the
fiduciary-duty, conspiracy, conversion, unjust-enrichment, tortious-interference, and fraud claims only to



the extent those claims were based on trade-secret misappropriation.

7. Plaintiffs failed to plausibly state conversion or civil-theft claims.

8. Dismissal of the unjust-enrichment claim was premature, although the claim was dismissed to the extent
based on trade-secret misappropriation.

9. Accounting and injunctive relief were remedies rather than independent causes of action, but Plaintiffs
could pursue them in connection with other claims.

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.”

“The Court concludes that Plaintiffs have plausibly alleged the existence of trade secrets.”

FACTUAL BACKGROUND

The Gilks founded Fly Boatworks, LLC, developed the F2 Carbon skiff and related design innovations with
Mark Fisher, and later entered an operating agreement with Fisher, Galt, and Baker. The operating agreement
gave the owners specified interests, required unanimous approval for company actions, and imposed loyalty
obligations. After Fly Boatworks began negotiating a potential $23 million-per-year Martac business
opportunity, the Individual Defendants allegedly formed Axocon and related entities, diverted the opportunity,
used Fly Boatworks' designs and innovations, and sought to remove Fly Boatworks' branding. Plaintiffs alleged
misappropriation of trade secrets, contractual and fiduciary breaches, fraud, interference, and related misconduct.

PROCEDURAL HISTORY

Plaintiffs filed the action individually and derivatively on behalf of Fly Boatworks, LLC, sought temporary and
preliminary injunctive relief, and later filed a First Amended Complaint. The court previously granted Plaintiffs'
motion for a temporary restraining order and preliminary injunction and denied Defendants' corresponding
motion. On Defendants' motion to dismiss, the court denied dismissal of most claims, dismissed the conversion
and civil-theft claim, dismissed accounting and injunctive relief as independent causes of action while allowing
those remedies to proceed in connection with surviving claims, and dismissed portions of several claims to the
extent based on trade-secret misappropriation.
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