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INTRODUCTION AND SUMMARY OF CLAIM

1. This is a case about two partners. One created a valuable piece of software; the other

took it, marketed it, made a lot of money off of it, stole the profits, and lied about it—at least until
prosecutors got involved. Using his own proprietary platform, Plaintiff Bryan J. Roberts (“Roberts™
or “Plaintiff”) developed a casino management software solution (the “Casino Software”), for the
purpose of benefitting his partnership with Defendant Eric Swallow (“Swallow”), Roberts’s business
mentor and a casino operator. It cannot be disputed that Roberts is af least a co-owner of the Casino
Software. Despite this, Swallow went behind Roberts’s back, collecting undisclosed licensing fees
from various casinos, including Swallow’s own, reaping millions of dollars in the process. Swallow
never told Roberts about any of this, depriving Roberts of his equal share of those licensing fees.
Instead, Swallow lied repeatedly to Roberts, telling him that the Casino Software was not making
any money, and was instead being used on a trial basis to demonstrate its value and marketability.
Roberts, quite reasonably, relied upon these and many other misrepresentations of fact, until
Swallow was forced to concede his deception after the California Attorney General (the “Attorney
General”) investigated Swallow, revoked Swallow’s gaming license, and fined him more than $14
million dollars. All told, Swallow’s deception and theft of intellectual property constitutes a brazen,
illegal, and malicious effort to deprive Roberts of his rightful 50% stake in the profits generated by
licensing intellectual property that Roberts created. Swallow’s many breaches of his fiduciary duties
as a partner, and Swallow’s intentional fraud, entitle Roberts to compensatory damages and

punitive damages.

JURISDICTION AND VENUE

2, This Court has subject matter jurisdiction over the parties’ dispute because Plaintiff
brings claims under the statutory and common law of the State of California for acts occurring in thig
jurisdiction. This Court has personal jurisdiction over Plaintiff because, by the filing of his initial
Complaint, he willingly submitted to the same. This Court has general personal jurisdiction over
Defendant Swallow because he is a resident and citizen of this state. Finally, this Court has personal
jurisdiction over Defendants Profitable Casino, LLC (“Profitable Casino™) and Secure Stone, LLC
(“Secure Stone,” with Profitable Casino, the “Entity Defendants™) because the Entity Defendants
have each previously entered a general appearance in this matter.

. Venue is proper in this Court pursuant to California Code of Civil Procedure
§§ 395, et seq., because the acts and omissions alleged in this Complaint took place in, and Plaintiff

suffered his damages in, the State of California, County of Los Angeles. Moreover, Defendant

Swallow committed many of the acts complained of herein within this jurisdiction.
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THE PARTIES

4. Plaintiff Bryan J. Roberts is, and at all relevant times was, an individual residing in

Brazoria County, State of Texas. Roberts is a professional software designer, and the sole author of
each of the software programs at issue in this Complaint.

5. Defendant Eric Swallow is, and at all relevant times was, an individual residing in
Los Angeles County, State of California. Also at all relevant times, at least until the revocation of
his gaming license as described herein, Swallow was an owner and operator of Garden City Casino,
Inc. (“Garden City”), which does business as Casino M8trix in the City of San Jose, California.
Garden City is not a party to this action.

6. Defendant Profitable Casino, LLC (“Profitable Casino™) is a Nevada limited liability
company, and on information and belief, has its principal place of business in the State of California,
County of Los Angeles. Profitable Casino was created by Defendant Swallow, ostensibly for the
benefit of his partnership with Roberts, and with the business purpose of commercializing casino
software created by Roberts for their mutual financial benefit. But, as described below, Profitable
Casino was actually used by Swallow for Swallow’s own benefit, to the exclusion of Roberts.

i Defendant Secure Stone, LLC (“Secure Stone™) is a Delaware limited liability
company with a principal place of business in the State of California, County of Alameda. Secure
Stone was also created by Defendant Swallow, without Roberts’s knowledge, on information and
belief for the purpose of commercializing casino software created by Plaintiff Roberts, but was also
used by Swallow for Swallow’s own benefit, to the exclusion of Roberts.

8. Plaintiff is ignorant of the true names and capacities of the Defendants sued herein
as DOES 1 through 50, inclusive, and therefore sues these Defendants by such fictitious names.
Plaintiff will amend this Complaint to allege their true names and capacities when ascertained.
Plaintiff is informed and believes, and based thereon alleges, that each of the fictitiously named
Defendants is responsible in some manner for the occurrences herein alleged, and that Plaintiff’s
damages as herein alleged were proximately caused by those Defendants.

9. Plaintiff is informed and believes, and based thereon alleges, that at all times material
to this Complaint, each Defendant, whether expressly or fictitiously named, in addition to acting for
himself, herself, or itself and on his, her, or its own behalf individually, is and was acting as the
agent, servant, employee, partner, joint-venturer, or representative of, and with the knowledge.
consent, and permission of, and in conspiracy with, each and all of the Defendants and within the

course, scope, and authority of that agency, service, employment, partnership, joint venture,

representation, and conspiracy. Plaintiff further alleges on information and belief that the acts of
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each of the Defendants were fully ratified by each and all of the Defendants. Specifically, and
without limitation, Plaintiff alleges on information and belief that the actions, failures to act,
breaches, conspiracy, and misrepresentations alleged herein and attributed to one or more of the
specific Defendants were approved, ratified, and done with the cooperation and knowledge of each
and all of the Defendants.

10.  Although Plaintiff is informed and believes that discovery will yield additional
relevant facts, at least with respect to Defendants Profitable Casino and Secure Stone, Defendant
Swallow totally and completely controlled the Entity Defendants, using them as a mere shell and/or
conduit to conduct his personal affairs including, without limitation, using them as a pass-through
for licensing fees to which he was not entitled and were not shared with Plaintiff in violation of law.
On information and belief, Defendant Swallow wholly disregarded the corporate form with respect
to the Entity Defendants, did not follow even basic corporate formalities, treated the assets of the
Entity Defendants as his own, and specifically and intentionally used the Entity Defendants to hide
income and assets from their rightful owner(s) (namely, Plaintiff), and to hide and conceal the many
illegal acts described in this Complaint. Allowing Defendant Swallow to hide behind the corporate
form of either Entity Defendant would irreparably harm Plaintiff, and serve to promote injustice.

FACTUAL ALLEGATIONS
Roberts Creates the Original Software

1. In or around June 2000, Roberts authored a software management system, called the
Orisis Content Management System (the “Original Software™). No other person or entity assisted
Roberts in the creation of the Original Software, and Roberts was (and remains) the sole owner of
the Original Software.

12. The Original Software is an internet-based software development platform that allows
users to create customized, web-based operational and/or database solutions out of modular
templates. This allows a user to create customized software applications to assist in the conduct of
any type of business. The Original Software simplifies more traditional computer coding through
the use of pre-coded functionality and modules to streamline the creation of web applications. The
Original Software must be installed together with any software created using the Original Software,
and the new software operates by accessing the pre-coded functions in the Original Software.

Roberts Meets Swallow, They Form a Partnership, and They Create a Company

13. Roberts met Swallow approximately mid-2003. Swallow was an investor in a startup

company called Data Exchange Systems. Roberts, using the Original Software, wrote the key

software for Data Exchange Systems. Swallow was intrigued by both Roberts and his Original
3
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Software. In turn, Roberts was impressed by Swallow’s business acumen. By approximately 2004,
Swallow was mentoring Roberts in business, and gained Roberts’s trust.

14.  In May of 2007, Swallow approached Roberts and noted that there might be business
opportunities to market certain software solutions specific to the casino industry. Swallow’s business
idea was derived from his lay understanding of the Original Software and its capabilities, and
Roberts believed that he would be able to create the contemplated solution, derived from his Original
Software. Swallow initially wanted to purchase the resulting software from Roberts outright.
However, Roberts responded that he was not interested in such a deal. Roberts explained to
Swallow that Swallow’s proposal was outside of Roberts’s normal business practice, which was to
maintain ownership of the software he created or developed for his clients, and then confer certain
use rights upon them. Swallow did not want to pursue Roberts’s standard arrangement.

15. The parties further evaluated their options, and discussed the matter over the next
couple of days. A few days after he initially approached Roberts, Swallow proposed that the two
become partners in a business to develop, prove, market, and sell casino management software, with
the goal of earning profits, which profits they would split evenly among them. Roberts agreed.
Thus, at the beginning of June 2007, Swallow and Roberts formed a legal partnership for those
purposes as described herein.

16. Swallow, at the time, was an owner and operator of Casino M8trix. For this reason,
Roberts thought Swallow’s proposed partnership seemed like a great opportunity. Roberts readily
agreed to explore these opportunities with Swallow as partners, relying upon Swallow’s superior
experience and knowledge in the casino industry. Roberts accordingly turned down or did not
pursue other business opportunities available at the time.

17. Concurrently, Swallow specifically promised, and Roberts understood and agreed,
that if Roberts did the work to design and create a casino-specific, business-management software
based upon Roberts’s Original Software, to specifications agreed upon between Roberts and
Swallow, Swallow would be able to monetize that intellectual property for their mutual benefit.

18. Also concurrently, Swallow further specifically promised Roberts that the two of
them would, without limitation (1) form a legal partnership for the purpose of commercializing the
Casino Software, (2) create a company to license the Casino Software to casinos throughout
California and the United States, and (3) equally split (50/50) any licensing or other related revenue.

19. As a result of the words and acts by and among Swallow and Roberts described in

paragraphs 15 through 18, at the beginning of June 2007, Roberts and Swallow promised and agreed

to join together as partners in a partnership for the purpose of operating a business for profit, the
4
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subject of which was to test, market, and sell the Casino Software (and related future software) in the
casino industry, with the goal of gaining profits through licensing fees, or other related opportunities
as they presented themselves. Roberts’s value to the partnership came from his software expertise
and the usefulness of his Original Software as a stepping stone for the creation of company and
casino-specific software solutions that could be marketed to third parties. Swallow’s value to the
partnership derived from his actual ownership of an operating casino, and his contacts and
experience in the casino industry.

20.  Roberts immediately began expending efforts on behalf of the partnership, and went
to work on the Casino Software immediately, in early June of 2007. The moment Roberts put pen to
paper (or cursor to monitor, as the case may be), Roberts was the sole owner and 100% copyright
holder of the Casino Software.

2. Roberts’s partnership-related acts (i.e. conceiving and coding software, and
ownership of intellectual property) are separate and apart from his subsequent acts of installing and
maintaining systems that used the software at various casinos, as well as his superivision of IT
employees, which acts were subject to separate, later-entered employment arrangements, negotiated
directly between Roberts and various casinos, both contractual and otherwise, as also
described herein.

22 In reliance upon the promises made to him by Swallow, Roberts did in fact put
considerable time and effort into creating the casino business-management software solution
contemplated by the parties’ partnership (the “Casino Software™). The Casino Software worked
exactly as the partners (Roberts and Swallow) intended. Because the software looked to be a
success, Swallow specifically told Roberts that Swallow would use his status as a casino industry
insider and his business skills to grow and expand their joint business together. Swallow further told
Roberts that, despite its apparent functionality, the partners would need to prove the Casino Software;
worked in practice but, once proven, their partnership would profit handsomely from licensing deals
Swallow could negotiate. Swallow told Roberts that those fees would be shared equally among the
two, and that they would form “their” company for this purpose. Swallow made these
representations to Roberts in mid-late June and July 2007, including without limitation on telephone
calls that occurred on or about June 5, 11, and 18, 2007, and July 10, 2007. Swallow also reassured
Roberts by telling him that Swallow would help Roberts to get hired as a full-time IT professional at
Casino M8trix, where Swallow was a part owner—and that in this way, Roberts could support

himself and his family while concurrently (but separately) working to benefit their partnership.
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23.  Notably, although the partners contemplated and did in fact form a partnership for the
purpose of commercializing the Casino Software, none of the partnership, its individual partners, any
entity created by the partnership or its partners, or any casinos using the Casino Software did or werg
to own the intellectual property in the Casino Software. Although at this time the parties intended
for the partnership to split licensing fees 50/50, it was always the intent, understanding, and fact of
the parties’ relationship that Roberts retain whole and sole ownership of the Casino Software, at least
when the partnership was created and then through June 2007.

24.  Swallow, the partner with industry and business experience, was to be the face of
Profitable Casino, and, in turn, Profitable Casino was to be the face of the Casino Software to the
casino industry. Roberts, the partner who had created the Casino Software, continued to work on
improving that software, using his Original Software.

25. Swallow then purchased an internet domain for the partners’ company in August
2007. Confirming the partnership (and further inducing reasonable reliance on Roberts’s part), on or|
about August 31, 2007, Swallow sent Roberts an email in which Swallow told Roberts that “I
[Swallow] have reserved www.profitablecasino.com for our company. Profitable Casino is the
company name.”

26. On information and belief, in furtherance of his fraudulent scheme, Swallow actually
incorporated Profitable Casino some time in 2008. On further information and belief, Swallow used
Profitable Casino to license and market the Casino Software, as described herein, to third parties
(and his own casino) in an apparently-legitimate manner, but did not provide Roberts with his
rightful share. Concurrently, and throughout this period, Swallow specifically stated to Roberts that
the purpose of creating a company was to market the Casino Software, generate revenue for the
company through licensing fees, and pursue other business opportunities that presented themselves
as a result of the partnership’s success.

27.  Of course, none of the foregoing was true—Swallow’s true intent was to control and
dominate the affairs of Profitable Casino, using the entity to license the Casino Software for
Swallow’s own and exclusive financial benefit, and to hide his conduct from Roberts—which
Swallow did, depriving Roberts of his rightful share of licensing fees actually earned.

28. In addition, Swallow’s promises to Roberts that they would commercialize the Casinoj
Software as equal partners, create a company together to license that software, and split any
proceeds, were in fact false when made. Swallow knew these statements were false at the time that

he made them, as he had no intention of upholding his end of the deal with Roberts.
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29.  The true facts were that Swallow made these promises intending to deceive Roberts.
Swallow’s actual intent was to dupe Roberts into creating the Casino Software (which Roberts did),
but then license the software to Swallow’s own and other casinos, thereafter surreptitiously reap then
conceal the profits, and never pay Roberts his equal, 50% interest in the same (all of which Swallow
accomplished for his own benefit).

30. Roberts reasonably relied upon Swallow’s false promises described herein, and
continued to perfect the Casino Software, foregoing other business opportunities, throughout this
period. In further reliance upon Swallow’s misrepresentations and promises, Roberts also continued
to develop new modules and updates for the base Casino Software, through at least April 2008.

31. All told, in reliance upon Swallow’s deceit, Roberts spent many thousands of hours
developing, improving, and updating the code for the Casino Software using his own Original
Software, all with the intent and belief (a reasonable belief, given Roberts’s pre-existing relationship
with Swallow, Swallow’s sole possession of material facts and repeated assurances) that those
efforts would be rewarded financially through at least an equal share of revenues eventually earned
through the licensing of the intellectual property Roberts created. Notably, the hours previously
described in this paragraph are separate and apart from the thousands of hours that Roberts devoted
to physically installing and maintaining the Casino Software, and supervising IT staff, some of
which resulted in payments to Roberts as a result of separate contracts for employment as an
independent contractor directly between Roberts and various casinos, and others which Swallow
insisted upon on the theory that those efforts would benefit the partnership and, by extension,
Roberts personally.

32, To this day, Roberts has only been paid a tiny fraction of his half of revenues
generated through licensing of the Casino Software. Swallow paid Roberts in excess of $150,000.00
(but less than $200,000.00) as Roberts’s purported “cut” of revenues earned by licensing the banking]
software module within the Casino Software, which is described in more detail below. Roberts also
earned a salary for his day-to-day labor as an IT professional working at various casinos where the
Casino Software was installed, which salary was competitive within the industry, at times was as
high as $15,000.00 per month. However, there is a clear and critical distinction between a co-
owner earning his share of fees paid to license intellectual property that he owns, on the one
hand, and being paid for installation and maintenance of software and supervision of casino IT
staff, on the other. Roberts readily acknowledges he was paid the latter; he certainly was paid

nowhere near his fair share of the former, as described throughout this Complaint. Specifically with

respect to licensing fees, Swallow has earned more than $19 million, all the while illegally and
7
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