‘ COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, ss. ~ SUPERIOR COURT
C.A.NO.

- COMMONWEALTH OF MASSACHUSETTS,
Plaintiff,
v. | | | COMPLAINT
BEDROCK GROUP, LLC, BEDROCK . = .
CONSULTING, INC., ANTHONY DAMORE (A/K/A
- ANTHONY DA’MORE), JONATHAN ROTH,
ENRIQUE SPERLING and HOWARD SPERLING,

Defendants. | | | | RECE I VE D

I. INTRODUCTION csgfg’?fof? h L’; 2022
I. . The Commonwealth of Massachusetts (“the% %falﬂ’fj),(%l and

through its Attorney General Maura Healey, brings thls enforcement action pursuant to
the Massachusetts Consumer Protection Alct, GL.c.93A,8§2 & 5 and the
Massachusetts False Claims Act, G.L. ¢. 12, § 5A et seé. (“MFCA”) against Bedrock
Group, LLC (“Bedrock”), its owners Bedrock Consulting ‘Groups I.nc.- (“Bedrock
Consulting, Inc.”), Anthony Damors (“Defendant Damore”)., J ouathan Roth (“Defendant
Roth”), Enriqué Sperling (“Def'endlant Enrique Sperling”), and its de facto owne'r,‘
Howard Sperling (“Defeudant Howard Sperling”).(col_lectively “Defendanfs”), aiising
from Defendants’ false statements, their failure to remit funds belonging to the . |

, Commonvuealth, and tﬁeir continued violatiou of the Assurance of Di_scontinuance

entered into with the Commonwealth on June 14,2021 (the “AOD”) and submitted to

this Court on the same day.



2.' Oﬁ January 30, 2020, the World Health Organization (the “WHO”)
declared COVID—19 to be a global public health emergency. TWO days.later,
Massachusetts announced its first confirmed case. Recognizing the urgent neec_i to
protect front-line workers and essential erhployees from the virus, the Commonwealth
endeavored to procure personal protective gear (“PPE”), including N95-rated masks.
During this time, Bedrock an(i its .O{Nners offered to procure one million (1,000,000) N-95
compliant respirator maské from their contacts in China and ‘deliver them to the
- Commonwealth on an emergency basis for an upffont payment totaling $3,560,000. The
Defendants misrepresented Bedrock’s capabilities to procure and deliver the requisite
PPE_ .In rebliancevof the Defendants’ misre;-)resentations,,the Corﬁmonwealth issued an
emergency purchase order and paid Bedrock $3,560,000, with the ﬁnd'ersténding that

| Bedrock Woﬁld deliver the 1,000,000 masks within 20 days.

3. - The Defendants, ilaviﬁg misrepresenteci Bedrock’s capabilities, failed to
deliver the ﬁillion masksv as promised. In fact, Bedrock provided less than 10% of the
contracted-for PPE and delivered those masks to the Commdnwealth well-beyond the
agreed delivery date. As aresult of Bedrock’s failure to deliver the erﬁergency supplies,
the Commonwealth canceled the Purchase Order on June 11, 2020 and demanded that the
Defendants return the Commonwealth’s funds. |

4. Defendants acknowledged their obligation to return the Commonwealth’s
funds for fhe over 900,000 masks that tﬁéy failed to deliver, but also made numerous
false'statements to the Commonwealth about their intentions and efforts to do so.

5. While Bedrock was making repeated promises to the Commonwealth that

the return of its funds was imminent, Defendants Damore, Roth, Enrique Sperling and



‘H_O\;vard Sperling were squandering the Corrirﬁonwealth’s funds on vacations, dinners,
and direct cash transfers. In the 13 months that vfollowed the Commonwealth’s payment
of $3,560,000 to Bedrock, Bedrock completed more than $700,000 in direct transférs to
. Defendants Damore, Roth, Howard Sperling, Enrique Sperling, and members of the
Sperling family, while refusing to return the funds o§ved to the Commonwealth.
Bedrock’s accounts additionally show more than $100,000 in debit and credit card
charges unrelated to Bedrock’s busihsss func‘tiéns durihg'this time,

6.  After nearly a. year of promises without actual payment, Bedrock signed
th'é AOD under G.L. c. 93A, sec. 5, agreeing to pay $3,455,422 - the full amount owed to |
.the Commbn\;vealth for.the ._undelivered masks as well as civil penélties to settle
allegations of its Massachusetté False Claims Act violations. Payfneffcs Weré to be made
~ in eight monthly payments which were to have been completed in J ariuary 2022.

. Defendants made only the ﬁrst of eight monthly payments (in the amount
of $100,00Q), and have failed to make any other paymént, in violation of the terms of thé
AOD. Defendants owe the Commonwealth $3,355,422~ undef the terms of the AOD.

' 8.. By this action, the Cémménweéﬂth seeks to recover full restitution, treble
damages, civil penalties, and attomeys” fees for Defendants’ violations of the
Massachusetts Consumer Protection Act and the Massachusétts False Claims. Act.
Pursuant to G.L}. c. 93A, §5, Bedrock’s violation of the terms of the AOD constitutes
prima facie evidence of a violation of G.L. c. 93A, §2.

II. JURISDICTION AND VENUE

9.  The Attorney General is authorized to bring this action pursuant to

G.L.c.93A, §4and G.L.c. 12, § 5C.



10. ~ This Court has jlurisdiction over the persons and subject matter of this
action pursuant to G.L. c. 934, §4,G.L.c.12,§5C, and G.L. c. 223A, § 3.
- 11. Venue is proper in Suffolk County pursuant to G.L. ¢. 93A, § 4 and G.L.
c. 223, §5.

IIL. THE PARTIES

12, . The plaintiff ié the Commonwealth of Massachusetts, represented by the
| Attorney General, who brings this action in the public interést pursuant to G.L. c. 93A,

§4andGlL.c.12,§5C. |

13. Defendant Bedrock is organized as a Wyominé Limitéd Liability »
cofnpany with a prinqipal place of businéss at 57 Wharf Street in Salem, Massachusetts.
Bedrbék Group also frequently lists its éorporate address as 338 Commercial Street in
Bostoﬁ, Massachusetts.

| 14. Defendant Bedrock Consulting, Inc. is organized asa Mas.sac'husetts

corporation with, a principal place of businéss at 338 Commercial Street in Boston,
Massachusetts. Bedrock Consulting, Inc. owns 98% of Bedro‘ck and is owned by
Anthony Damore, J onéthan Roth, and Enﬁque Sperling.! Although his name is not listed
on iﬁcomoraﬁoh doc_umg:nts’, Defendant Howard Sperling was involved in the organizing

of Bedrock Consulting, Inc.

I Bedrock’s Rule 30(b)(6) designee testified that Bedrock Consulting, Inc. is no ioﬁger an active
corporation, It does not have a bank account and is simply a holding company for Bedrock. Bedrock’s
designee further testified that Bedrock Consulting, Inc. does not have any subsidiaries other than Bedrock.
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15. Defendant Anthony Damore is an individual whq resides at 382 North
Street, Apartmeﬁt #2, in Boston, Maseachusetts. Defendant Anthony Damore is an owner
of Bedrock Consulting, Inc. and,'through Bedfock Consulting Inc.’s ownership of
Bedrock, an indirect owner of Bedrock.
16.  DefendantJ onathan Rch ie an individual 'WhO resideé at 23A Castle
Rock Drive in Charlestown, Rhode Island. Defendant J onathan Roth is an owner of
Bedrock and Bedrock Consulting, Inc. Defendant Jonathan Roth has been an active
member of the Massachusetts Bar sinee 1990. |
17. °©  Defendant Enrique Sperling is an individual who resides at 1010
Bircherest Avenue in B.rea, Califmma. Defendant Enrique Sperling is an owner of _
Bedrock and Bedrock Consulting, .Inc.
» 18. Defendant Howard Sperling is the fafher ef Defendant Enrique Sperling
~ and resides at 1709 Kanola Road iﬁ La Habra Heights, California. Defendant Howard -
Sperling mainfained a residence and registered a-car in Maesachusetts as recently as
201 8.. One profile oﬁ the prefessionel netWofking site LinkedIn indicates that Defendant'
Sperling is the “Founder” of Sperling Yachts, loeated in Boston, Massachusetts aﬁd a
separate LinkedIn profile 'in‘dicates' that Howard Sperling is cﬁrrently a “Consultant” af
| LED Lighting Inc., also located in Boston, Massachusetts . Defendant Howard Sperling

was an initial organizer of Bedrock Consulting, Inc. and is a de facto owner of Bedrock.

IV.FACTS
19. In the eatly days of the COVID-19 pandemic, Massachusetts and other
states urgently sought to procure PPE under very difficult circumstances. On January 30,

2020, the WHO declared COVID-19 to be a global public health emergency.
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20. By early March of 2020, COVID-19 was spreéding rapidly across the
Unitéd Sfates, includiﬁg Massachusetts. On March 10, 2020, following the first reports
of corrimunity spread in the Commonwealth, the VGoverlnor declared a state of erﬁergency.
‘Soon after, then—Président Trump declared a national emergency, even as he announced
that the federal government “was not a shipping clerk” and “stateé would need to | .
compete on the open market to procure n‘ecéssary personal protective equipment and

k3]

other supplies.” As hot spots of infection broke out throughout the country, governors
and local officials, includ‘irllg'in Massachusetts, were urgently trying to locate énd secure
adeqﬁate PPE to prqtect their citizens. \ By the end of thé.month, the United States 1éd thé
world in COVID-19 infections with more than 81,000 known cases. |
A."  Defendant Bedrdck contracted with the Commonwealth to Iprovide one
million (1,000,000) N9S protective masks, but the contract was terminated
- after Bedrock failed to deliver the masks by the agreed-upon date.

21. On April 2, 2020, Defendant Roth contacted the Opgrational Services
Division 0f the Commonwealth of Massachusetts (“OSD”) with an offer for Bedrock to
supply one millioﬁ (1,000,0()0) N95,pr0tectjve masks (the “Maslcs”j. Defendant Roth
stated that Bedrock had a connection with a reputable niasic manuféctlirer in China aﬁd
sent OSD a picture of the packaging of the Masks that Bedrock was offering to provide.
- Defendant Roth stated that the full purchase price for the masks WOUl(i be required up
front. | o

22. On April 3, 2020, OSD signed an Emergency Purchase Order (the
“Purchase Order™) to purchaée one million units of the Masks, and subsequently

transferred $3,560,000 to Bedrock, representing the entire payment amount of the

Purchase Order. The Purchase Order also stated that the Masks would begin to be



shipped wifhin 16-20 days froﬁ the date that payment was received (i.e., between
| approximafely April 13, 2020 and April 23, 2020).

23, On or about May 27, 2020, approximately 54 days after the Purchase
Order was executed, the Commbnwealth first received a shipment representing 99,600 of
the 1,000,000 masks purchased by the CommonWealth; ie., lesé than 10% of the Masks
..ordered.' Bedrbck failed to deliver the remaining 900,400 Mésks that the Commonwealth - -
ordered. | | | |

24, | Pr_idr to its failure to supply the Masks, Bedrock never notified OSD that
‘it would not be able to comply with the terms of the Purchase. Order. In fact, Defendant
- Roth, in response to nurrieroué inquiries by OSD, fepeatédly stated that additional
shipments of M‘asks could be expected imminently

25. On June 11, 2020, still having received only 99,600 of the 1,000, OOO
units of the Masks that the Commonwealth paid for, OSD notlﬁed Bedrock that it was
terminating the Purchase Order and demanded a refund of the balance representing the
value of the Ma'sics that were paid for bu’; not. -delivered. Bedrock failed to p_rovide a |
refund of themoney the Commonwealth paid for the Masks.

B. Defendants made false statements in connectlon with. their obhgatmn to
refund the Commonwealth the amount of the Balance.

26. Immediately following the cancellation of the Purchase Order, and in
subsequent communications in the 6 months following the cancellation of the Purchiase
Order, Defendant Roth, on behalf of Bedrock; acknowledged Bedrock’s obligation to

return the Commonwealth’s money and committed to doing so.



217. Despite these aclmdwledgments, Defendant Roth, on behalf of Bedrock,
repeatedly made false promises to the Commonwealth regarding Bedrock’s efforts to
return the Commonwéalth’s money. -

28. On July 24, 2020, Défendant Roth emailed OSD and stat'ed that Bedrock
bwas arranging for the “first payment” of the refund to be sent from Bedrock’s supplier to
OSD and asked where the check should be sent. That statement was false and neither
Bedrock nor its supplier seﬁt a refund to OSD. |

29. On August 19, 2020, ]jefendanf Roth emailed OSD and stated that the
first payment “...should be received by the Comrhonwealth this week for app'roximatély
half amountAdue and the balance shouid_be paid within the next 30 days.” That statement
was -false and no portion of the amount due was paid within the next 30 days.

30. On August 28, 2020, Defendant Roth emailed OSD and statéd, “I have -
been informed that a check for $75 OV,OOO was sent this Wee_k't'o the Comrﬂonwealth of
Massachusetts as part of the refund to the Comfnonwealth, and that another check will be
forthcoming in the next two weeks.” That statement was false in thét no check for
$750,000 was sent to the Cdmrﬁonwealfh as a refind during the week of August 28,
2020, nor was another refund qheck sent in the following two weeks.

31. On September 4, 2020, OSD informed Bedrock and Defendant Rothfhat
the $750,000 check had not beer received. Defendant Rbth emailed OSD and stated that
he would contact the vendor that Was-supposed to issue the check, and tﬁat “...inthe
interim Bedrock will arrénge a paymént of $750,00Q by cashier’s check \.Nhich [Bedrock]
will try to get out today or Monday at the latest.” That statement was false in that

Bedrock did not arrange for payment of $750,000 by cashier’s check to be paid that



week.. Two months later, OSD still had not received any of the promised payments from
Bedropk.

| 32. | On November 12, 2020, OSD issued a fofmal Jetter to Bedrock
demanding a full and immediate refund of the Balance. The letter also stated, “If the |
Commonwealth does not receive this amount by November 23, 2020, Bedrock Group
LLC could also be liéble for interest accruéd on the Balance owed dating back to the
cancellation period.”

| 33, On November 21, 2020, Defendant Roth responded to 0OSD’s demand
letter stating that Bedrock assumed OSD had received a$47450,000 payment that B_edrock
had previously sent. Defendant Roth’s letter, which Waslsent by email as a scanned
image, also falsely stated that “Bedrock has already forwarded a replacement check for
the $750,000. ..” and that full reimbursement to OSD “...can be achieved in a reasonable
time frame.”

34. OnlJ énuary 7,2021, OSD issued a second letter to Bedrock; again
demanding full and immediate refund of the Balance. The letter also detailed the
multiple misrepresent‘ations that Bedrock had made indicating that a refund check had -
been iésued and was in transit when, in fac;c, the Commonwea'lth"ne'ver received any of
these payments. |

35. OnlJ anuafy 19; 2021, Dcféﬁdant Réth emailed OSD with a scanned copy |
of a letter, on Bedrock letterhead, that again acknowledged “[Bedrock’s] obligation to |
return the funds...” and included a photocopy of a check for $750,000 that Defendant
Roth was mailing to OSD as a partial payment towards the Balance. In his letter,

Defendant Roth also claimed that he .. .has no idea why the earlier checks were not



received by [the Cqmmonwealth]” and additidnally included a photocopy of a second
check, dated Novémber 20, 2020 in the amount of $750,000, that Bedrock claims to héve
sent to OSD at the same time as Defendaﬁt Roth’s November 20, 2020 email to OSD.

36. On January 25, 2021, OSD received Bedrock’s $750,000 check by mail
and deposited it into its bank account. However, on January 2'9., 2021, OSD was notified
by its bank that Bedrock’s check did not clear. | |

37. At the time Bedrbck issue'd and sent the $750,000 check to OSD,
Bedrock’s account on Which the check was wriﬁ:en contained only $352,873. In fact,
Bedrock’s account did not contain more than $55 0,00Q at any point in th¢ month of
J a‘nualy. 2021: |
| 38. Bedrock’s account also did not contain sufﬁciAent funds to cover the
$750,000 check that it claims to have issued to thé Comrﬁonwealth on Novembef 20,

| 2020, but that the CorﬁmoﬁWealth never recéived. ‘At the time that check all‘egedly‘ was -
issued, Bedrock’s account contained approximately $26,000. Indeed, from February

| 2020 — June 2021, this account never contained funds sufficient to ciear a $750,000

check.

39.  On May 24, 2021, Defendant Roth _stated"vthat he was unaWare of any
isgues with the $750,000 éheck that Bédroék sent on January 19, 2020, and he assumed
that thé funds had. been debited from Bedrock’s account and depositéd into OSD’s .
account. Défendaﬁt Roth denied receiving any noﬁce from Bedrock’s bank regarding the |
check being returned due to insufﬁcieht funds. That was false. |

40. Defendant Roth subsequently admitted, when testifying on behalf of

Bedrock, that he was aware that the check Bedrock sent to OSD on January 25, 2021 did
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not clear. Despite this knowledge, none of the Defendants contacted the Commonwealth
to remedy this issue or to discuss fulfilling their obligation to return the Balance owed to

the Commonwealth.

C. Defendant Bedrock entered into an Assurance of Discontinuance with the
- Commonwealth of Massachusetts.

41, On June 15, 2021, Bedrock entered into the AOD which was filed in this

Court as Civil Action No. 21-1358-D. In agreeing to the AOD, Bedrock sought to
resolve the Commonwealth’s allegations that Bedrock had violated Massachusetts law,
including Massachusetts False Claims Act, G. L. c. 12, § 5B and Massachusetts
Consumer Protection Act, G. L c. 93A, § 2, by making false statements in connection
with its obligation to refund the Commonwealth. Through the AOD, Bedrock agreed to
. pay the Commonwealth $3,455,422 (the “Settlement Amount”), representing the amount
of the Balance in addition to a $250,000 penalty for Violafing Massachusetts law. The
AOD required Bedrock to pay the Settlement Ambunt in accordance with the following
payment schedule:

$150,000 — June 30, 2021

$100,000 — July 31, 2021

$534,237 — August 31, 2021

$534,237 — September 30, 2021

$534,237 — October 31, 2021

$534,237 —November 30, 2021

$534,237 — December 31, 2021

$534,237 — January 31, 2022

42. - The AOD also provided that, in the event Bedrock failed to pay any of

the installments, the entire amount would become immediafely due and owing.

43, On June 22, 2021, Defendant Roth sent a letter to the Commonwealth

stating that it was Bedrock’s intention for the first payment of the payment schedule to be

1T



$100,000, and not $150,000 as stated in the AOD. | The Cornmonwealth consented to a
‘change in the payment sehedule for Bedrock to pay $100,000 by June 30,2021, and
$150,000 by July 31, 2021, |
| 44,  OnJuly 2, 2021, Bedrock transferred $100,000 to the Commonwealth,
representmg its first and only payment to date pursuant to the AOD.
45, The Commonwealth is still owed $3,455,422 pursuant to the AOD, plus
interest accruing from the date Bedrock first violated the AOD on July 31, 2021.

D. Bedrock made additional false statements to the Commonwealth that were
material to its obligations required by the AOD.

- 46. ‘In the 10 months following the execution of the_ AOD,A the Defendants
“have made repeated false statements to tne Commonwealth regarding Bedrock’s efforts
to make payments required b}r the AOD.

47, . On er,around August 10, 2021, Defendant Rotn indieated that the funds
to pay amounts owed under the AOD had recently been sent via Automated Clearing
House (ACH) transfer, and not by wire transfer as requ1red by the AOD, and that
Defendant Roth would provide conﬁrmatlon to the Commonwealth via email.

48. On August 16, 2021, Defendant Roth sent a block of text that purported
to be confirmation ef an ACH transfer in the amount of $150,t)00. Notably,this
eenﬁrmation did not include a date of transfer or any reference to the institution from .
- which the funds were being drawn. Defendant Roth indieated that he yweuld provide that
informatien by the following day.» Those statements were false.

49, On August 18, 2021, Defendant Roth stated that the July 3V1, 2021
‘payvment was not, in fact, _sentby Bedrock but was instead sent by one of Bedrock’s

suppliers. Defendant Roth stated that the funds were “...coming from Barelays bank” but
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he was unable to provide any further details or conﬁrmétién documents related to the
transfer. Defendént Roth additiohally stated that, in an effort to avoid these issues
moving forward, Bedrock woﬁld transfer the upcoming August 31, 2021 payment by
August 20, 2021, ahead of the August 31, 2021 deadline set by the AOD.

50. | On August 18,2021 i)efendant Roth forwarded an email to the AGO ’;hat
was purportedly from “Jen” iﬁ the accounting departfnent of Bedrock. The forwarded
email statgd that there were issues with the July payrﬁent but stated, “rest assure [sic] this
month we are ahead of payment”. In forwarding this emaii, Defendaﬁt Rbfh additionally
" confirmed that thé Juiy payment was in pfoéess and that the Commonwealth shbu_ld
expect the Aﬁgust payment to be sent ahead of schedule.

| 51.  This email from “Jen” in Bedrock’s accounting department was
fabricated in an attempt by the Defeﬁdanfs to avoid their obligation to pay the
Commonwealth. | : |

52. By August 23, 2021, the Commonweaifh still had not receiv_ed the

payment that was required by July 31, 2021. Nevertheléss, on August 23, Defendant
| Roth, on behalf of Bedrock, veméi.led the Commonwealth another block of text that
purported to confirm that a wim transfer in the amount of $534,237 had been scheduled
for August 25, 2021. That statement was false in that no wire payment had been sent.

53. None of Bedrock’s known bank accounts céntained more than $32,000 at
any point in the months of J uiy and August when Defendant Roth stated that fhe required
payments due under the AOD had been sent.

54.  Bedrock has engaged in a patterh of misrepresentation in which Bedrock

falsely and repeatedly claimed that a wire transfer had been initiated, or-that a check had
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been sent, to satisfy an obligation when that was not, in fact, the casé. The Defendgnts’
dealings with the Commonweaith follow an established delinquent and deceitful pattefn.
Upon’inforrﬁation aﬁd belief, Defendaﬁts have a history of violating agreements shortly
éfter entering into them and receiving paymen‘.c',A impropérly commingling business funds
and usiﬁg those funds for thf; personal benefit of the Defendants, and making repeated

| ' representations about wire transfers being scheduled or checks béiﬁg issued when, in fact,
the Defendants knew that Bedrock did not have fundsA sufficient for those ‘obligations' .tob
be met. | |

E. Bedrock’s members abused the corpoi‘ateA form, misrepresented the nature of

B.edrock’s business, and ‘treated Bedrock’s funds as their own.

55. Despite its ’business dealings in the'-Commonwealth of Maésachusetts,
and ité corporate address in the Commonwealth of Massachusetts, Bedrock has never
registered as a foreign corporation with the Massachuéetts Secretary of State as required
by M‘.G.L. Ch. 156C, §48.

56. On October 9; 2022, the State of Wyoming, Secretary of State, Business,
Division 'suspende'd Bedrock’s corporate charter and marked its status as “Inactive —
Administratively Dissolved (Taxes)”.

57. | The exact nature of Bedrock’s business is uﬁclear as it has purported to
Be in\(olved 1n a Va:fiety of business Ventﬁres. For example, in an application tp open its
primary bank aécount at TD Bank in 2019, Bedrock listed its business as “residential
electric lighting fixture manufactufing.” Howevér, ih preséntations and pi.tche‘s to other
business enﬁties, Bedrock has described ifself as an investment firm and purports to have

"hundreds of millions of dollars under management. Defendant Howard Sperling also
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represented that Bedrock was a significant distributor of PPE from China and, in 2020,
représented to a potential businéss partner that it was selling $100 miﬂion of PPE per
month. |

58.  Defendants fail to obs‘erve basic corpofate formalities associated with
,Bedrock. Defendants do not hold regular meetings, do not record minutes for éigniﬁcé.nt
meetings or discussions, do not pay distributién’s or dividends, and do not have any
formail'process for compensating owners.? Bedrock .is frequently, if not always, under-
capitalized, with the Defendants committing Bedrock to obligations, iﬁcluding thé AOD,
that require assets in amounts far beyond What are held by the Bedrock cofporate entity.

: Finally, upon information and belief, the Defendants have used the Bedrock corporate
,ehtity tb promofe various frauds, including schemes Whereby ;che. Defehdgnts commingled
funds that were required to be heici in esérow and uséd them for their personal benefit.

59. Defendants Damore, Roth, Enrique Sperling and Howard Sperling have
actively participated in the management of Bedréck at all relevant times. Each has
de:;nonstrated authority to act on behalf of Bedrock. All of Bedrock’s buéiness decisions |
require a c‘onsensﬁs among Defendants Damore, Roth, and Enrique Sperling. Defendants
Damore, Roth, Ehrique Sperling and Howard Sperling have each démonstrated authority
.over Bedrock’s ﬁmds, including check Writing authority and/or having debit Cards issued

in their names and drawn from accounts belonging to Bedrock. -

60. Defendant Damore is an indirect owner of Bedrock through his

ownership of Bedrock Consulting, Inc.. In ar application to open a bank account for

2 Bedrock’s Rule 30(b)(6) designee testified that Bedrock’s owners get paid when Bedrock has money to
pay and that Defendant Roth “take[s] what [Defendant Roth] need[s] to live.”
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| Bedrock in November of 2019, Defendaﬁt Damore certified that he was both an
individual with control of the company and a beneficial owner with 100% ownership
interesf. Appended to this appl_ication were copies of Bedrock’s Articles of Organization,
and .documeﬁtation from the IRS confirming Bedrock’s Federal Employer Identification
Number. Defendant Damore has decision-making aufhority, check signing authority, and

has exercised control over Bedrock’s finances.

61. Defendant Roth is an owner of Bedrock and is li.sted as Bedroc'k’s
“organizer” in Bedrock’s Articles of Incorporation. Additionally, in various documents
related to the opening of Bedrock’s bank accounts, Defendant Roth is simultaneously
identified asv a “member” and “owner” of Bedrock. Defendant Roth signed‘ the AOD'with -
the Commonwealth on behalf of Bedrock as its Manager. | Defendant Roth vhas decision-
making authority, check~signing. authofity, and has exercised control of Bedrocic’s
finances.
62, Defendant Enrique Sperling is an owner of Bedrock. Defendant Enrique.
‘Sperling frequently draws from Bedrock’s bank account and haé a debit card issued in his
narﬁa linked to Bedrock’s account. Defendant Enrique Sperling actively participates ‘in
the business of Bedrock. | | |
63. ~ Defendant Howard Sperling is a de facta owﬁer of Bedrock. Despite his
name not bein;gy listed on the organizing docﬁments for Bedrock, Defendant Howard
Sperling directs the aétivities of Bedrock, has control over Bedrock’s funds, maintains
Bedrock’s ﬁnancial records, and holds himself out to be Bedrock’s OWner and primary

decision-maker in Bedrock’s transactions with other entities. Upon information and
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belief, Howard Snerling’s name is intentionally omitted fr(_)m Bedrock’s official
dvocuments because of his criminal history and 2010 federal conviction for Wire fraud.?

64. In the 13-month period fellowing Bedrock’s receipt of the
Commenwealth’s funds, statements from Bedrock?s bank aecounts show more tnan .
$660,000 in direct transfers to Defendants Damore, Roth, Enrique Sperling and Howard
Sperling and more tnan $55,000 in direct transfers ro family members of Defendant
Enrique Sperling and Defendant Howard Sperling.

- 65, Defendants Damore, Roth, Enrique Sperling and Howard Sperlirig have
also rliverted signiﬁcant'funds from Bedrock’s bank accounts for personel expenses.
Followmg the Commonwealth’s transfer of $3,560,000 to Bedrock in April 2020,

- Bedrock’s bank accounts show over $40, 000 n cash withdrawals from ATMs in ornear
the California homes of Defendanrs Enrique Sperling anrl Howard Sperling, in addltron to
expenditures seemingly nnrel'ated to Bedrock’s business includ_ing more than $52,'000' in .
charges at casinos, more than $46,060 in Venmo cash transfers, $7,400 at a furniture |
store in California, and more than $3,000 in charges for UberEats food delivery services.
The Defendants also ineurred more than $130,000 in charges, many of which appear to

be unrelated to Bedrock’s business, en a Barclay’s Bank credit card, issued in Bedroek’s _
~ name, during this serme time period. The majority of these debit and credit card
expenditures relate to businesses in California and, npon information and belief, are for

the personal benefit of Defendants Enrique and Howard Sperling.

F. The individual Defendants knowingly and improperly withheld and/or
avoided paying money owed to the Commonwealth by taking unreasonable

3See https://archi\zes.fbi. gov/archives/atlanta/press—releases/2009/at020209.htm
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payments from Bedrock’s accounts in the 15 months following the
Commonwealth’s demand for a refund of the Balance. '

66. During the time that Bedrock aﬁd its owners withdrew funds from
Bedrock’s account, Bedrock and its owners intentionally avoided their obligation to
return the Commonweeﬁth’s money.

67_., In the 15 months following the Commonwealth’s demand for a full
refund of the Balance, and Bedrock’s aéknowledgement and agfeement to pay the |
~ Balance, Defendant Damore received $14,000 in vdir.ect'wire transfers and authorized the .
issuaﬁce of checks to himself, from Bedrock’s accounts, totaling more than $28,000.
Additionally,.during this same time period, Be_drock rﬂade 17 separate vﬁre transfers,
totaﬁng approximately‘$100,000, to a business registered in.the nafne of Defendant ,
~ Damore. |

| 68. In thé 15 months following the Commonwealth’s demand for a full

r'efundAof the Balance aﬁd Bedrock’s aclcnowledgemeﬁt and agfeemenf to pay the.
Beﬂa'nc‘e,. Defendant Roth recéived more than $70,000 in direct wire transfers from
Bedrock LLC. |

- 69. In the 15 months following the Cominonwealth"s derand for a ﬁ;ll
refund of the Balance,‘ and Bedrock’s acknowledgement and égreément to pay the
Balanc.e, Defendant Enrique Sperlihg pe;sonally received more than $.3 02,000 in direct
wire transfers from Bedrockfs known accounts. Upon infoﬁnation ana Belief,' Deféndant
Enrique Sperling also withdrew tens of thousands of dbllars in cash from Bedrock’s
accounts, and incurred tens of thousands of dollars of debit charges that are unrelated to .

Bedrock’s business activities.
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70. In the 15 months following the Commonwealth’s demand for a full
refund of the Balance, and Bedrock’s aclmOwledgemeht and agreement to pay the
Balance, Defehdant Howard Sperling received more than $170,000 in direct Wire
transfers from Bedrock’s known accounts. Upon inforrhation and belief, Defendant
HoWard Sperling also withdrew tens of thousands of dollars in cash, and incurred tens of
thousands of dollars of debit and credit card charges that are unrelated to BedrOch’s
business activities.

71. In the 1’5 months following the Commonwealth’s demand for a full
refund of the B alanCe,artd Bedrock’s aclmowledgement and agreement to cay~ the
Balance, family members of Defendants Howard Spetling and Enrique Sperling received
more than $50,000 in direct wire transfers from Bedrock’s known accounts.

72, Bedrock and its oMers have acted unfairly and deceptively in connecticn.
with their transaction with the Commonwealth, and their failure to refund the
-Commonwealth’s funds advanced for that purpose. Defendants,_Damore, Roth, Enritlue
Sperhng and Howard Sperhng have sepat ately violated the Massachusetts Consumer
Plotectlon Act by knowmgly and improperly diverting funds from Bedrock and retaining
those funds for their personal expenditures, whlle avoiding their obhgatlon to the

‘ Comm.onwealth.‘ Upon information and belief; Defendants Damore, Roth, Enrique
Sperling, and Hc\tvard Sperling each ‘Were aware of, and approved of, or acquiesced in,
| decleptive conduct on the part of one or more of the other Defendants.

73. In addition, Bedrock and Defendants Bedrock Consulting Inc., Damore,
Roth, Enrique Sperling and ﬂoward Sperling violated the Massachusetts False Claims

Act by (a) having possession, custody, and control of prvoperty or money used, or to be
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uéed, by the Commonwealth and knowingly delivering to the Commonwealth lesé than
all of that property or mohey in violation of G.L c. 12, § 5B(a)(5), and (b) by malciﬁg
false statements material to an obligation to pay or transmit money to the
Commonwealth, and by knowingly and impropérly avoiding an bbligation to‘transmit
money or property to _ﬁhe Commonwealth, both of which are violations of ,G'L c. 12,8
5B(a)(9). Upion iﬁformation and belief, Defendants Damore, Roth, Enrique Sperling, and
‘Howard Speﬂirig each Wefe aware of, and approved of, or acqﬁicséed in, deceptive

conduct on the part of one or more of the other Defendants.

V.  CAUSES OF ACTION

Count I

(Violations of the Massachusetts Consumer Protection Act G.L. ¢. 93A by Defendant

Bedrock)
74. The Commonwealth re—alléges the éﬂegations contained above and
incorporates them herein by reference. |
| 75.  Defendant Voluntarily entered into an AOD with the Commonwealth of

Massachusetté pursuant to G.L. c. 93A, § 5..

76.  Defendant Bedrock knowingly failed to make pajments required by the
A'.OD constituting prima facie evidence of a violation of G.L. c. 93A, § 2. See G.L.‘c.
93A,§5. | | | |

77. Defendant Bedropk ’S Viol’ation of G.L.c. §3A caused harm to the
Commonwealth. |

Count II
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(Violations of the Massachusetts' Consumer Protection Act G.L. c. 93A by
Defendants Bedrock, Bedrock Consulting, Inc. Damore, Roth, Howard Sperllng and
Enrlque Sperling)

78. Tfle Commonwealth re-alleges the allegationsvcontained above and
incorporatés them herein by reference. |

79 Pursuant to M.G.L. c. 93A, § 4, any person using unfair methods of
competition and unfair or deceptive acts or practices iﬁ the conduct of any trade or
commerce is subject to a civil penalty of not more than $5,QOO for each violation of
M.G.L. c. 93A, § 2. |

80. | Defendants, at all times relevant to this complaint, Wére b“pérsons”
engaged in “trade or commerce” in .Mass'achusetts‘ as deﬁnéd and. used in M.G.L. c. 93A,
§8 1(a)-(b) and 2, because they sold and offered N95 masks to the Cc;mmonwealth of
Massachusetts.

81. Defendants Damore, Roth, Enrique Sperling and Howard Sperling
- knowingly and uﬁrea{sonably disregarded the corporate foﬁn of Bedrock, diverted
business funds from Bedrock and used a sigrﬁﬁéant amount of Bedrock’s fuﬁds for
personal expenditures, intentionally avoiding Bedroék’s obligation to return the
Commonwealth"s funds in violation of G.L. c. 93A, § 2.

82. Following the cancel_lation of the Purchase Order, and then again
: following the execution of the AOD, Defendants Bedrock, Bedrock Consulting, Inc..
Damore, Roth Enrique Sperling and Howard Sperling made, or were aware of, deceptive.
statements and actions related to Bedrock’s required payments to the Commonwealth in

~ violation of G.L. c. 93A, § 2.
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83. The Defendants’ violation of G;L. c. 93A caused harm to the
Commonwealth. |
Count 11
(Violations of the Massachusetts False Claims Aet G.L. ¢. 12, § 5B(a)(5) by -
Defendants Bedrock Bedrock Consulting, Inc., Damore, Roth, Enrlque Sperling
and Howard Sperling) :
84. The Commonwealth re-alleges the allegations eontained above and
incorporates‘ them herein by reference.
85. Defendante violated the Mésseehusetts False Cleims‘ Act by having
possession, custody, and control over money to be used by ;che Commonwealth and
~ knowingly delivering less than all bof that money in. niolation of G.L. c. 12 § 5B(a)(5).
86. Defendants’ conduct was “knowing” within the meaning of G.L. c. 12, §
5A, because they possessed actual knowledge of felevant information, acted with
deliberate ignorance of the trnth or falsity of the infermation, or acted in reckless
disregard of the truth or falsity, of the information.
- 87. The D'efendants’ Massachusetts False vClaims Act violations caused
damage to the CqmmonWealth. |
Count fV
(Violations of the Massachusetts False Claims Act, G.L. c. 12, § 5B(a)(9) by
Defendants Bedrock, Bedrock Consulting, Inc., Damore, Roth, Enrique Sperling
and Howard Sperlmg)
| 88. The Commonwealth re—alleges the allegations containe_d ebove and
incorporates fhem herein By refei'enee.

89. Defendants violated the Massachusetts False Claims Act By (i) making

- false statements material to an obligation to pay or trarismit money to the
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Common\‘?vealth, and (ii) by knowingly and improperly avoiding an obligation to transmit
money or property to the Commonwealth in violation of G.Lec. 12, §5B(a)(9).

90. Defendante’ conduct was “knowing” within the meaning of GL c. 12, §
5A, because they possessed actual knowledge of relevant information, acted with
deliberate ignorance of the truth or falsity of the infermation, or acted in reckless
disregard of the truth or falsity of the information.

91. The Defendants’ Massachusetts False Claims Act violations caused
damage to the‘Commonwealth.

Count V
(Violations of the Massachusetts False Claims Act, G.L. c. 12, § 5B(a)(8) by
- Defendants Bedrock, Bedrock Consulting, Inc., Damore, Roth, Enrique Sperling
and Howard Sperling)
92, - The Commonwealth re-alleges the allegations contained above and
incorporates them herein by feference.

93. Defendénts violated the Massachusetts False Claims Act by entering into
an agreement, contract, or uﬁderstanding with the. Cemmohwealth knowing that the
informatioﬁ contained therein was false in violation ef G.Lec. 12; §5B(a)(8).

94, Defendénts’ conduct wae “knowing” within the meaning of G.L. c. 12, §
5A, because they possessed actual knowledge of relevarit informatioﬁ, acted with |
deliberate ignorance of the truth or falsity of the infenﬁation, or acted in reckless
disregard of the truth or faleity of the infomiation. '

| 95. | The Defendants’ Massachlisetts False Claims Act violatioﬁs caused

damage to the Commonwealth.
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PRAYERS FOR RELIEF
WHEREFORE, the Commo’nwealth requests that this Court: -

96. | As to Count Il(G.L. c. 93A), enter judgment in favor of the ‘
Commonwealth and against De_fendant Bedroci(, and order Defendant Bedrock to pay the -
amount due and owing pursuant to the AOD in addifcibn to any intereét, penalties,

_ reasonable attorneys’ fees, and other relief that the Court deems appropriate. |

97. As to Count IT (G.L. c. 93A), enter judgment in favor of the 7
Commonwealth and ‘again.st the Défendant’s Bedrock, Bedrobck Consulting, Inc., Damore,
Roth, Enriqué Sperling and HnWard Sperling, and asséss appropriate penalties againét the
Defendants for their nonduct pursneint to G.L. ¢."93A in addition to re'asonable attorneyé’
fees, and other relief that the Court deems appropriate. |

98. ” As to Counts III,‘IV and V (G.L.c: 12 § 5B), enter judgment in favor of
the Commonwealth against the Defendants and award the Commonwealth:

I three times the amount of damages, including consequential
damages, that the Commonwealth sustained because of
Defendant’sA conduct, ‘pursueint to G.Lv. c.‘ 12, § 5B; |

I1. an appropriate civil penalty for each violation of G.L. c. 12, § 5B; ’
| and | |
L the expenses of ‘t'his action including, without lirnitation, the
' Commonwealth’s reasnnable attorneys’ fées'?.i'éasonabie expert
fees, and the costs of invest_igation. |

99.  Grant such other relief as the Court deems appropriate.
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JURY DEMAND

The Commonwealth of Massachusetts demands trial by jury on all claims so triable,

Respectfully Submitted,
COMMONWEALTH OFF MASSACHUSETTS

MAURA HEALEY
ATTORNEY GENERAL

By: S A, \\cMA_J_
Sean Hildenbrandt
Assistant Attorney General
False Claims Division
Office of the Attorney General
One Ashburton Place
Boston, MA 02108
sean.hildenbrandt@mass.gov

December 5, 2022
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