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The plaintiff alleges that he was enpl oyed by North
Anerican Al cohols, Inc. (“NAA"), to assist in raising capital and
devel opi ng and i npl enenting the corporation’s business plan. He
has sued NAA for breach of contract and the corporation and its
i ndi vidual directors for breach of quasi-contract. The plaintiff
al so brings a count against all individual defendants for
tortious interference with contractual relations, and a count
agai nst NAA and defendant Stephen Reiser for defanmation.

There are currently pending three notions: the
plaintiff’s notion to remand; the defendants’ notion to transfer;
and the defendants’ partial notion to dismss. The Court wll
deny the plaintiff’s notion to remand and the defendants’ notion
to transfer. The Court will grant the defendants’ partial notion

to dismss in part and deny it in part.



FACTS

St ephen Rei ser, the President of NAA, incorporated the
conpany in Florida to raise capital and find investors for a
proposed et hanol manufacturing plant. The proposed plant woul d
produce fuel -grade ethanol and certain bi-products on an
approxi mately one-hundred-acre site in the Keystone Industri al
and Port Conplex, which is located in Bucks County, Pennsyl vani a.
NAA is registered to do business in the Comonweal th of
Pennsyl vani a and has nmade filings wwth the Secretary of State of
Pennsyl vania, listing NAA s registered office address as 1 Ben
Fairless Drive, Fairless Hlls, Pennsylvania. Prior to the
filing of this lawsuit and its subsequent renoval to this Court,
representatives of NAA participated in neetings and negoti ations
wi th Pennsyl vania state and | ocal governnent officials, |ocal
| abor unions, and potential |ocal investors.

NAA nevert hel ess has no physical plant, enployees, or
assets in Pennsylvania. NAA has executed no sal es or purchase
contracts in Pennsylvania, and it neither owns nor |eases office
space in Pennsylvania. NAA' s board nenbers and officers are al
Fl orida residents, and NAA has obtai ned backi ng exclusively from
Florida investors. |Indeed, all board neetings have been held in
Florida, and the majority of NAA' s books and records are al so

mai ntai ned in that state.



St ephen Rei ser, the Founder, President, and Secretary
of NAA, is a Florida resident. He currently spends sixty to
seventy hours per week on NAA busi ness, working out of his
Florida home office. He travels to Pennsylvania to conduct
busi ness on behal f of NAA three to four days per nonth.

Def endant Linda Reiser is a Florida resident and a director of
NAA. She has visited Pennsylvania twice in the recent past, and
during one of her visits, she had breakfast with the plaintiff.
Wl liamLightner (“Lightner”) is a Florida resident and a
director of NAA. He occasionally travels to Pennsylvania, and
during one of his visits, he had a neeting with the plaintiff.
Edward Grant (“Grant”) is a Florida resident and a director of
NAA. He travels to Pennsylvani a occasionally, but he has never
met the plaintiff in Pennsyl vani a.

The plaintiff alleges that in January of 2006, the
def endants began soliciting himto join NAA' s managenent team
This solicitation was conducted nostly by Stephen Reiser,
al though the plaintiff alleges that he also nmet with Linda Reiser
and Lightner in Philadel phia on separate occasions to discuss
potential enploynment with NAA. In particular, the plaintiff
al |l eges that on January 25, 2006, he net Stephen Reiser and
Li ghtner at the Union League in Phil adel phia, where the group
di scussed NAA' s pl anned busi ness operations in Pennsyl vani a.

Bot h St ephen Reiser and Lightner expressed strong interest in



having the plaintiff join the NAA managenent team and di scussed
how the plaintiff could assist themin raising capital and
devel opi ng and i npl enenti ng NAA' s busi ness plan. The group al so
di scussed having the plaintiff introduce NAA to the plaintiff’s
numer ous contacts in the energy industry.

The plaintiff further alleges that he and his w fe had
breakfast with Stephen Reiser and Linda Reiser in March of 2006.
At breakfast, the group discussed devel opnent plans for the
Pennsylvania site, the plaintiff’s potential engagenent as an
of ficer of NAA, and the Reisers’ desire that the plaintiff help
devel op and i npl ement NAA' s business plan. According to the
plaintiff, Linda Reiser also questioned the plaintiff about his
experience and expressed enthusiasmfor himto join NAA s
managenent team

Fol | ow ng several weeks of negotiations and exchanges
of draft docunents, Stephen Reiser net the plaintiff on March 16,
2006, in Phil adel phia, where the two allegedly discussed and
executed the contracts that would govern the plaintiff’s
relationship with NAA.  According to the plaintiff, the
engagenent agreenent between hinself and NAA included a
substantial equity conponent. |In accordance with this agreenent,
the plaintiff clainms that he i mediately began to fulfill his
duties as NAA's COO. Specifically, he alleges that he expended

substantial effort devel oping NAA's business plan, attending



nmeetings, raising capital, and locating investors. The plaintiff
also clains that he introduced the defendants to his numerous
contacts in the energy industry.

On or about April 26, 2006, an entity naned First
Capital Partners, LLP (“FCP"), submtted a proposal to purchase
NAA. The plaintiff clains that soon after the receipt of this
of fer, the defendants enbarked upon a course of action designed
to keep for thenselves the benefits of the offer.

On May 8, 2006, Stephen Reiser emmiled the plaintiff a
“revi sed enpl oynent agreenent,” which reduced the equity
conponent of the plaintiff’s conpensation. |In response, the
plaintiff traveled to Florida the followng day to neet with the
defendants at a neeting of NAA's board of directors. The neeting
was attended by Stephen Reiser, Lightner, and Gant. At the
nmeeting, the plaintiff alleges that the attendees wongfully
attenpted to force himto agree to the terns of the revised
enpl oynent agreenent. The plaintiff declined to do so.

On May 10, 2006, the plaintiff traveled to Radnor,
Pennsyl vania, to attend a neeting wwth potential investors.
Before the neeting, the plaintiff handed Stephen Reiser a letter
that formally rejected the “revi sed enpl oynent agreenent.”
St ephen Rei ser responded by repudiating all agreenents and

forbade the plaintiff fromentering the neeting.



In the neeting, the plaintiff alleges that Stephen
Rei ser made statenments to the effect that the plaintiff was
greedy, made unreasonabl e demands concerning his enpl oynent and
equity position in NAA and had foolishly refused to accept the
ternms of an enpl oynent agreenent that were nore than generous.

To date, the plaintiff has not received conpensation
for his work on behalf of NAA. The plaintiff filed the instant
suit to recover such conpensation on August 8, 2006, in the Court
of Common Pl eas of Phil adel phia County. The defendants renoved

the case to this Court on Septenber 13, 2006.

1. THE MOTI ON TO REMAND

The plaintiff, a citizen of Pennsylvania, noves to
remand this case to the Court of Common Pleas on the ground that
NAA' s princi pal place of business is Pennsylvania, and therefore,
diversity jurisdiction does not exist. The defendants respond by
arguing that NAA' s principal place of business at all tines
relevant to this matter was not Pennsyl vania but Florida, and
therefore, diversity jurisdiction exists.

The United States Court of Appeals for the Third
Circuit set forth the test for determining a corporation’s
princi pal place of business for purposes of diversity

jurisdiction in Kelly v. United States, 284 F.2d 850 (3d Cir

1960). According to Kelly, a court nust | ook to the

“headquarters of day-to-day corporate activity and managenent” to
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determ ne a corporation’s principal place of business. 1d. at
854. (O her factors that are relevant to such a determ nation
i ncl ude the physical location of a corporation’s plants,

enpl oyees, and tangi ble property. Id.

In this case, NAA's principal place of business is
Florida. The majority of NAA s corporate activities takes place
in Florida, and the physical |ocation of the corporation is in
Florida. NAA has no enpl oyees in Pennsylvania to whom wages or
salaries are paid. NAA is a start-up conpany and relies
principally on its officers -- all of whomare located in Florida
-- to performwhatever tasks are necessary to raise capital and
find a site for the plant. Stephen Reiser spends the majority of
his time working on NAA business out of his home office in
Florida, which is the corporate address for NAA. NAA has no
physi cal presence in Pennsyl vania other than a “doi ng busi ness
as” address in preparation for future activity.

The plaintiff relies on the fact that plans are being
made for substantial future activity in Pennsylvania. The Court,
however, nust |look to the center of corporate activities at the
time of the filing of the conplaint (or in this case, the notice
of renoval) and not the future. |In applying Kelly to the
activities during that tine frame, the Court concl udes that
Fl orida, not Pennsylvania, was NAA s principal place of business.

The plaintiff’s notion to remand will accordi ngly be deni ed.



I11. THE MOTI ON TO TRANSFER

The defendants nove to transfer this case to the United
States District for the Southern District of Florida. Section
1404(a) states that “[f]or the convenience of parties and
Wi tnesses, in the interest of justice, a district court may
transfer any civil action to any other district or division where
it mght have been brought.”! 28 U S.C. § 1404(a) (2006). The
party requesting the transfer has the burden of establishing that

transfer is warranted. Jumara v. State Farmlns. Co., 55 F. 3d

873, 879 (3d Cir. 1995) (citations omtted). In ruling on a
defendant’s notion for transfer, the United States Court of
Appeals for the Third Grcuit has cautioned that “the plaintiff’s
choi ce of venue should not be lightly disturbed.” 1d.

To determ ne the forumthat woul d best serve the
interests of justice and convenience, the Court nust consider
both private and public interests. 1d. Private factors may
include: (i) the plaintiff’s choice of venue; (ii) the
defendant’ s preference; (iii) where the claimarose; (iv) the
rel ati ve physical and financial condition of the parties; (v) the
extent to which witnesses may be unavailable for trial in one of
the fora; and (vi) the extent to which books and records could

not be produced in one of the fora. 1d. (citations omtted).

The plaintiff does not dispute that this action could have
been brought in the Southern District of Florida.
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Public factors may include: (i) the enforceability of
the judgnent; (ii) practical considerations that coul d make the
trial easy, expeditious, or inexpensive; (iii) the relative
admnistrative difficulty in the two fora resulting fromcourt
congestion; (iv) the local interest in deciding |ocal
controversies at hone; (v) the public policies of the fora; and
(vi) the famliarity of the trial judge with the applicable state
law in diversity cases. [|d. (citations omtted).

Upon consi deration of these factors, the Court finds
that transfer of this case is not in the interests of justice.

The plaintiff has chosen this forum and as the court
in Jumara instructed, “the plaintiff’s choice of venue should not
be lightly disturbed.” 1d. at 879. This factor weighs heavily
agai nst transfer. The defendant, on the other hand, has
expressed a preference for the Southern District of Florida.

This factor weighs in favor of transfer. The operative facts
concerning the claimarose in both Florida and Pennsyl vani a.

This factor is neutral. The relative physical and financial
condition of the parties appears to be neutral. A critical

factor is the extent to which wi tnesses may be unavail abl e for
trial in Pennsylvania. The plaintiff has |listed many non-party

W t nesses who are located in this district and whose testinony

wi ||l be essential. Because these individuals would not be within

t he subpoena range of the Southern District of Florida, this



factor mlitates strongly against transfer. The books and
records could be produced in either forum so this factor is
neutral .

The public factors are neutral in that sone weigh in
favor of transfer and sone agai nst.

Because the plaintiff has chosen this forum and because
many non-party witnesses are available in this district but not

in Florida, the Court will deny the notion to transfer.

V. THE MOTION TO DI SM SS

The defendants have noved pursuant to Federal Rul e of
Cvil Procedure 12 to dism ss various portions of the plaintiff’s
conpl aint: individual defendants Linda Reiser, Lightner, and
Grant have noved to dismss for |ack of personal jurisdiction
al |l individual defendants have noved to dism ss Count |V (breach
of quasi-contract) and Count VI (tortious interference with
contract) for failure to state a claim and, all defendants have

nmoved to dismss Count V (slander) for failure to state a claim

A. Lack of Personal Jurisdiction

1. St andard of Revi ew

In considering a notion to dism ss pursuant to Federal
Rule of Cvil Procedure 12(b)(2), the Court accepts as true al

allegations in the conplaint. Dayhoff, Inc. v. HJ. Heinz Co.,

86 F.3d 1287, 1302 (3d Cr. 1996). Once a defendant raises this

10



jurisdictional defense, the plaintiff bears the burden of
denonstrating, through affidavits or other conpetent evidence,

that jurisdiction is proper. |d.

2. Anal ysi s

Federal Rule of G vil Procedure 4(e) authorizes
district courts to exercise personal jurisdiction over
nonr esi dent defendants to the extent perm ssible under the | aw of
the state in which the district court sits. Fed. R Cv. P. 4(e)

(2006); Pennzoil Products Co. v. Colelli & Assoc., Inc., 149 F. 3d

197, 200 (3d Cir. 1998). The Pennsylvania |ong-arm statute
allows courts to exercise jurisdiction to the fullest extent
permtted by the Constitution of the United States. 42 Pa. Cons.

Stat. 8§ 5322(b) (2006); Vetrotex Certainteed Corp. v. Consol.

Fi ber 3 ass Products Co., 75 F.3d 147, 150 (3d G r. 1996).

The Due Process C ause of the Fourteenth Amendnent
places limts on the power of a court to exercise personal
jurisdiction over a nonresident defendant. Vetrotex, 75 F.3d at

150 (citing Pennoyer v. Neff, 95 U S. 714, 733 (1877)). This

limtation is defined by a two-step test: first, the plaintiff
nmust denonstrate that the defendant has constitutionally
sufficient “mninmumcontacts” with the forum and second, once
t hese m ni num contacts have been denonstrated, the Court nust

satisfy itself that exercising personal jurisdiction over the
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nonr esi dent defendant woul d “conport with traditional notions of
fair play and substantial justice.” 1d. (citations omtted).

A court’s exercise of personal jurisdiction over a
nonr esi dent defendant may be either general or specific. Dollar

Sav. Bank v. First Sec. Bank of Utah, N A , 746 F.2d 208, 211 (3d

Cr. 1984). General jurisdiction exists when the defendant’s
contacts with the forumare “continuous and substantial.”
Pennzoil, 149 F.3d at 200. In such circunstances, the court may
exerci se personal jurisdiction over the defendant regardl ess of
whet her the plaintiff’s clains have any connection to the forum
Id. Specific jurisdiction, by contrast, requires the plaintiff
to denonstrate that the claim®is related to or arises out of”
t he defendant’s contacts with the forum [d. at 201.

The plaintiff does not allege that general jurisdiction
exi sts over any of the individual defendants. The plaintiff
i nstead contends that the Court may exercise specific personal
jurisdiction over the individual defendants because “the
transactions or occurrences out of which the causes of action
arose ... took place in the city of Philadel phia.” The Court
will therefore confine its inquiry to whether it can exercise
specific personal jurisdiction over the individual defendants.

The determ nati on of whether a court may exercise
specific personal jurisdiction over a defendant is claim

specific. Remck v. Manfredy, 238 F.3d 248, 255 (3d Cr. 2001).
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A Court may therefore have specific personal jurisdiction over a
defendant as to one particular claimcontained in the conpl aint

but not as to a different claim ld.; see also Gehling v. St.

George’s Sch. of Med., Ltd., 773 F.2d 539, 544 (3d Gir. 1985)

(finding personal jurisdiction over defendant in wongful death
action with regard to fraudul ent m srepresentati on and enoti onal
distress but not as to plaintiffs’ negligence and breach of
contract clains). This claimspecific analysis may not be
necessary in every nmulti-claimcase, but because different
considerations go into analyzing jurisdiction over contract
claims and tort clainms, such differentiation is appropriate here.

Id. at 255-56.

a. The Breach of Quasi-Contract daim

(1) Mninmum Contacts

To denonstrate that the court nay exercise specific
personal jurisdiction over a defendant, the plaintiff nust first
show t hat the defendant possessed constitutionally sufficient
“m ni mum contacts” with the forumstate. Vetrotex, 75 F.3d at
150. The plaintiff nust accordingly denonstrate that the
def endant “purposefully directed” its activities toward residents
of the forumor otherw se “purposefully avail[ed] itself of the
privilege of conducting activities within the forumstate, thus

i nvoki ng the benefits and protections of its laws.” [np Indus.,

Inc. v. Kiekert AG 155 F.3d 254, 159 (3d G r. 1998).
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The Suprenme Court has stated that in contract actions,
a “highly realistic” approach is required when determ ni ng
whet her a nonresident defendant is subject to specific personal

jurisdiction. Burger King Corp. v. Rudzew cz, 471 U. S. 462, 478

(1985). Instead of focusing on the contract al one, courts nust

| ook at “prior negotiations and contenpl ated future consequences,
along with the terms of the contract and the parties’ actual
course of dealing.” 1d. Courts should also inquire into whether
the defendant’s contacts with the forumwere instrunmental in

either the formation of the contract or its breach. Gen. El ec.

Co. v. Deutz AG 270 F.3d 144, 150 (3d Cir. 2001).

The Suprenme Court has stated that even a single contact
can support jurisdiction, so long as it creates a substanti al

connection with the forum Burger King, 471 U.S. at 476 n. 18.

Single or occasional acts related to the forum however, wll not
be sufficient to establish jurisdiction if their nature and
quality create only an “attenuated” affiliation with the forum

Id. (citing Int’l Shoe Co. v. Washington, 326 U S. 310, 318

(1945)). For exanple, informational comunications in
furtherance of a contract between a resident and a nonresident do
not establish the purposeful activity necessary for a valid
assertion of personal jurisdiction over the nonresident.

Vetrotex, 75 F.3d at 152 (citing Stuart v. Spadenen, 772 F.2d

1185, 1193 (5th Gr. 1985) (stating that an exchange of
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communi cations between a resident and a nonresident in devel oping
a contract is insufficient to establish purposeful activity
i nvoki ng the benefits and protections of the forumstate's
| aws)) .

The plaintiff has failed to denonstrate that Linda
Rei ser, Lightner, or Gant possessed the m nimum contacts
required for this court to exercise personal jurisdiction over
t hese defendants with regard to the quasi-contract claim

As to Grant, the plaintiff has failed to allege even a
single relevant contact wwth the forum

As to Lightner, the sole relevant contact all eged by
the plaintiff consists of the January 25, 2006, neeting. At the
meeting, Lightner allegedly talked about NAA' s pl anned busi ness
operations in Pennsylvania, expressed strong interest in having
the plaintiff join the NAA managenent team and di scussed having
the plaintiff introduce NAA to the plaintiff’s nunmerous contacts
in the energy industry. This singular contact did not involve
any negotiation of contract terns, and it did not result in any
agreenent between the parties. It therefore did not create a
substantial connection with the forum The January 25 neeting
i nstead consi sted of Lightner exchanging information with the
plaintiff and expressing a desire for the plaintiff to join the
NAA managenent teamin the future. As explained in Vetrotex,

such an exchange of information in furtherance of a contract does
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not establish the purposeful activity necessary for a valid
assertion of personal jurisdiction. |d. at 152.

As to Linda Reiser, the sole relevant contact all eged
by the plaintiff consists of the March, 2006, breakfast neeting.
At the neeting, Linda Reiser allegedly discussed devel opnent
pl ans for the Pennsylvania site, the plaintiff’s possible
engagenent as an officer of NAA and Linda Reiser’s desire that
the plaintiff help develop and inplement NAA s business pl an.

Li ke the January 25 neeting di scussed above, this neeting did not
i nvol ve any negotiation of contract ternms, and no agreenent
between the parties was reached. The parties instead sinply
exchanged information, and Linda Rei ser expressed her desire for
the plaintiff to join NAA. This neeting, |like the January 25
meeting with Lightner, is therefore insufficient to establish the
pur poseful activity necessary for a valid assertion of personal
jurisdiction.

The Court’s determ nation that the individua
def endants | ack constitutionally required m ninumcontacts is
consistent wth previous district court decisions in this

circuit. See, e.q., Sudofsky v. JDC, Inc., No. Cv.A 03-Cv-

1491, 2003 W. 22358448, at *1-*4 (E.D. Pa. Sept. 8, 2003).
I n Sudof sky, for exanple, the court reached the sane
conclusion that this Court reaches today on facts that are al nost

identical to the facts at hand. 1d. at *4. There, the plaintiff
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all eged a host of clains, including breach of contract, unjust
enrichnment, and tortious interference with contract, against a
corporation and one of its non-resident officers. 1d. at *1.
The plaintiff claimed that at a neeting in Philadel phia, the
officer msrepresented the terns of the plaintiff’s proposed
conpensati on agreenent with the defendant corporation. 1d. The
Court concluded that this single event, standing al one, was
insufficient to serve as a basis for exercising specific personal
jurisdiction over the non-resident officer. 1d. at *4.

In contrast, district courts that have exercised
personal jurisdiction over a nonresident defendant by virtue of a
single visit to the forum have uniformy required that the
contract formng the basis of the suit be negotiated during that

visit. E.qg., Young V. Bury Bros., Inc., No. 03-CV-3353, 2004 W

1173129, at *4 (E.D. Pa. April 2, 2004); see also, Rototherm

Corp. v. Penn Linen & UniformServ., Inc., No. ClV. A 96-6544,

1997 W. 419627, at *7 (E.D. Pa. July 3, 1997). In Young, for
exanpl e, the court concluded that a single visit to the forum was
sufficient for an exercise of personal jurisdiction, where the
defendant’s visit consisted of requesting pricing fromthe
plaintiff for certain itens, inspecting the itens, and

negoti ating personnel and transportation ternms of a contract that
called for the installation of those itens at a pharnaceuti cal

facility located in Puerto Rico. 1d. at *4. Likewise, in
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Rot ot herm the court concluded that a single visit to

Pennsyl vani a provided the requisite mninmmcontacts, where the
def endant agreed at the neeting to allow the plaintiff to instal
heat recovery equi pnent at the defendant’s Pennsyl vania plant and
agreed to certain terns to be included in the contract. 1d. at
*2-%3,

Unli ke the singular contacts that gave rise to personal
jurisdiction over the defendants in Young and Rototherm the
nmeetings in the present case did not involve the negotiation of
contract terns, and the neetings did not result in any agreenent
between the parties. These neetings were instead nmuch nore
anal ogous to the neeting in Sudofsky, where the court concl uded
that an officer’s discussion of a proposed enpl oynent agreenent
between the plaintiff and the officer’s corporation was
insufficient, by itself, to serve as the basis for exercising
personal jurisdiction over the officer.

Because the plaintiff has failed to denonstrate that
def endants Li nda Reiser, Lightner, or Grant possessed
constitutionally sufficient mninmmcontacts with the forum the
Court wll grant these defendants’ notion to dismss for |ack of

personal jurisdiction as to the quasi-contract claim
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(2) Conportnent with Traditional Notions of
Fair Play and Substantial Justice

Because the Court has determ ned that the plaintiff has
not denonstrated that defendants Linda Reiser, Lightner, or G ant
possessed the requisite mninmmcontacts with the forum it need
not determ ne whether an exercise of personal jurisdiction over
t hese defendants would conmport with traditional notions of fair

pl ay and substantial justice.

b. The Tortious Interference with Contract Claim

(1) Mninmum Contacts

The United States Court of Appeals for the Third
Circuit has stated that a court nmy exercise personal

jurisdiction over a nonresident defendant who expressly ained its

tortious conduct at the forum Ilnmb Indus., Inc. v. Kiekert, AG,

155 F. 3d 254, 265 (3d Cr. 1998). To denonstrate that the court
may exercise such jurisdiction, the plaintiff nust satisfy the

“effects test” announced in Calder v. Jones, 465 U S. 783 (1984).

Inmpo, 155 F.3d at 259-60. The “effects test” consists of three
el ements: (i) the defendant commtted an intentional tort; (ii)
the plaintiff felt the brunt of the harmin the forum such that
the forumcan be said to be the focal point of the harm suffered
by the plaintiff as a result of that tort; and (iii) the

def endant expressly ained his tortious conduct at the forum such
that the forumcan be said to be the focal point of the tortious

activity. 1d. at 265-66.
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In Remick, the United States Court of Appeals for the
Third Crcuit applied the “effects test” in the context of a
claimfor tortious interference with contract. Id. at 260. The
plaintiff, a Pennsylvania resident, and one of the defendants, a
pr of essi onal boxer, entered into a contract under which the
plaintiff would act as the boxer’s special counsel in the
procurenent and negotiation of high-profile fights. [d. at 252-

53. The plaintiff alleged that the boxer’s brother and anot her

defendant “set [the plaintiff] up to fail in the negotiations
over [a fight] and ... publish[ed] and dissem nat[ed] false and
defamatory information about [the plaintiff]’s skill and ability

with the intent to interfere [] and cause harmto [the
plaintiff]’s contract with the boxer.” 1d. at 260 (interna
gquotations omtted).

The court concluded that this allegation was sufficient
to satisfy the first two elenents of the “effects test” because
(i) it alleged an intentional tort, and (ii) the brunt of the
harm caused by the alleged tort nust necessarily have been felt
by the plaintiff in Pennsylvania, the headquarters of his
business. 1d. The court then went on to conclude that the
al l egation was sufficient to satisfy the third el enent of the
“effects test” because the tortious interference claim albeit a
tort, was necessarily related to the contract that the plaintiff
entered into wwth the boxer. |1d. Because the plaintiff was to
performthe majority of his obligations under the contract in

Pennsyl vania, the effects of any intentional conduct by the
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def endants designed to interfere with the plaintiff’s contractual
rel ati ons necessarily would have been felt in Pennsylvania. 1d.

In this case, the plaintiff has alleged an intentional
tort, and the brunt of the harm caused by the alleged tort nust
necessarily have been felt by the plaintiff in Pennsylvania. As
explained in Rem ck, such an allegation is sufficient to satisfy
the first two elenents of the “effects test.” 1d. The plaintiff
has alleged that he entered into a contract with NAA, whereby the
plaintiff would carry out the majority of his responsibilities in
Pennsyl vania. Any intentional conduct by Linda Reiser, Lightner,
or Grant designed to interfere with the plaintiff’s contractual
relations with NAA woul d be expressly ainmed at injuring the
plaintiff in Pennsylvania, where the plaintiff |ived and worked.
Under Remick, this allegation is sufficient to satisfy the third,
and final, element of the “effects test.” |1d.

The plaintiff has denonstrated that Linda Reiser,
Li ghtner, and Grant possessed the requisite m ninmum contacts with
the forumfor the Court to exercise personal jurisdiction over
themwith regard to the claimfor tortious interference with
contract.

(2) Conportnment with Traditional Notions of
Fair Play and Substantial Justice

Once the plaintiff has denonstrated that the
nonr esi dent def endant possessed the requisite mnimum contacts
with the forum the Court nust satisfy itself that exercising

personal jurisdiction over the defendant would “conport with
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traditional notions of fair play and substantial justice.”
Vetrotex, 75 F.3d at 150. To meke this determ nation, the court
may eval uate (i) the burden on the defendant, (ii) the forum
state’s interest in adjudicating the dispute, (iii) the
plaintiff’s interest in obtaining relief, (iv) the interstate
judicial systems interest in obtaining the nost efficient
resolution of controversies, and (v) the shared interest of the
several states in furthering fundanental substantive soci al

policies. Gand Entnmit Goup, Ltd. v. Star Media Sales, Inc.,

988 F.2d 476, 483 (3d Cr. 1993). The Suprene Court has been
careful to note, however, that “[w] hen m ni mum contacts have been
established, often the interests of the plaintiff and the forum
in the exercise of jurisdiction will satisfy even the serious

burdens placed on the alien defendants.” Asahi Metal |ndus. Co.

Ltd. v. Superior Court of Cal., 4801 U. S. 102, 114 (1987).

The Court may exercise personal jurisdiction over Linda

Rei ser, Lightner, and Grant without offending traditional notions
of fair play and substantial justice. Although the defendants

nmust bear the burden of traveling fromFlorida, this burden is
not great enough to outweigh the plaintiff’s interest in
obtaining relief and the forumstate' s interest in adjudicating

the dispute. As discussed above, the plaintiff has |isted nany
non-party w tnesses who are located in this district and whose
testinmony will be essential. Exercising personal jurisdiction

over these individual defendants in Pennsylvania would therefore
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serve the interstate judicial systemis interest in obtaining the
nost efficient resolution of controversies. And finally, the
shared interest of the several states in furthering fundanental
substantive social policies does not seemto weigh in favor of or
agai nst exercising personal jurisdiction over the defendants in
this particul ar case.

The Court will deny these defendants’ notion to dismss
for lack of personal jurisdiction wwth regard to the claimfor
tortious interference with contract.?

B. Failure to State a Caim

1. St andard of Revi ew

In considering a notion to dism ss pursuant to Federal
Rule of Cvil Procedure 12(b)(6), the Court accepts as true al
all egations in the conplaint and all reasonable inferences that
can be drawn fromthem after viewing the allegations in the

light nost favorable to the non-noving party. Taliaferro v.

“Under the doctrine of “pendent personal jurisdiction,” once
a district court has determned that it has personal jurisdiction
over a defendant for one claim it may “piggyback” onto that
clai mother clains over which the court |acks independent
personal jurisdiction, provided all the clains arise fromthe
same nucl eus of operative fact. United States v. Botefuhr, 309
F.3d 1263, 1272 (10th G r. 2002); see, generally, 4A Charles Al an
Wight & Arthur R MIler, Federal Practice and Procedure 8§
1069.7 (3d ed. 2002). The United States Court of Appeals for the
Third Crcuit has never decided whether a district court may use
the doctrine. Even if the Court were to assune that it could use
the doctrine, the Court would decline to exercise pendent
personal jurisdiction over the defendants with regard to the
guasi -contract clai m because, as explained below, the plaintiff
has failed to state a claimfor tortious interference with
contract.
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Dar by Twp. Zoning Bd., 458 F.3d 181, 188 (3d Cir. 2005). A Rule

12(b) (6) notion should be granted if it appears to a certainty
that no relief could be granted under any set of facts that could

be proved. 1d.

2. Choi ce of Law

The defendants argue that the Court should apply
Pennsylvania law to the plaintiff’s claimfor defamation and
Florida law to his clains for breach of quasi-contract and
tortious interference with contract. The plaintiff, on the other
hand, does not directly address the issue of which | aw shoul d
apply. The plaintiff instead sinply cites to cases applying
Pennsylvania law in his opposition. The Court wll assune that
this reliance solely on Pennsylvania | aw indicates that the
plaintiff believes Pennsylvania |aw governs all his claimns.

Because the relevant |aws of the two fora are nearly
i dentical, and because the court’s decision regarding the notion
woul d be the sane regardl ess of which |aw applies, the Court wll

consi der both Pennsylvania and Fl orida | aw whenever appropri ate.

3. Anal ysi s

a. Breach of Quasi - Contract

In Count IV of the conplaint, the plaintiff alleges
that he conferred a benefit upon the defendants through the

services he rendered to or on behalf of NAA and therefore, he
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shoul d be paid for those services. Stephen Reiser?® argues that
the claimshould be dism ssed because the plaintiff has allegedly
rendered services only to NAA, and only NAA had al |l egedly agreed
to pay him

Under Pennsylvania | aw, the doctrine of unjust
enri chnment (quasi-contract) inposes liability on a defendant in
spite of the absence of an agreenent, where the defendant is

unjustly enriched at the expense of the plaintiff. See Comerce

Bank/Pa. v. First Union Nat’'l Bank, 911 A 2d 133, 143 (Pa. Super.

Ct. 2006). In determ ning whether the doctrine applies, a court
shoul d not focus on the intention of the parties, but rather on
whet her the defendant has been unjustly enriched. |[d. The
el ements of unjust enrichnent are (i) a benefit conferred on the
defendant by the plaintiff, (ii) appreciation of that benefit by
the defendant, and (iii) retention of that benefit under
ci rcunst ances that would be inequitable w thout paynment to the
plaintiff for the value thereof |1d.

Courts have held that a plaintiff need not confer a
benefit directly on the defendant to state a claimfor unjust

enri chnent. Baker v. Family Credit Counseling Corp., 440 F

]n their notion, all the individual defendants argue that
Count 1V should be dism ssed for failure to state a claim
however, because the Court has determ ned that it does not have
personal jurisdiction over defendants Linda Reiser, Lightner, and
Grant with regard to the quasi-contract claim the Court wl
address the claimonly insofar as it relates to defendant Stephen
Rei ser.
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Supp. 2d 392, 420 (E.D. Pa. 2006); see, e.qg., DA Hill Co. v.

CleveTrust Realty Investors, 573 A 2d 1005, 1009 (Pa. 1990)

(stating that subcontractor could recover from owner on unjust
enrichment theory, even if subcontractor did not have a direct
contractual relationship with the owner). Indeed, courts have

al l owed clains of unjust enrichnent to proceed agai nst

shar ehol ders and officers of corporations to whoma plaintiff has

conferred a benefit. E.g., United States v. Arrow Med. Equip.

Co., Gv. A No. 90-5701, 1990 W 210601, at *4-*5 (E.D. Pa. Dec.
18, 1990).
Florida | aw regardi ng quasi-contract is virtually

identical to that of Pennsylvania. See, e.q., Florida Power

Corp. v. City of Wnter Park, 887 So.2d 1237, 1241 n.4 (Fl a.

1995). To bring a claim a plaintiff nmust allege (i) a benefit

conferred upon a defendant by the plaintiff, (ii) the defendant’s
appreciation of the benefit, and (iii) the defendant’s acceptance
and retention of the benefit under circunstances that make it
inequitable for himto retain it w thout paying the val ue
thereof. 1d.

In this case, the plaintiff has alleged that he
conferred a benefit on Stephen Reiser not only by his work
devel opi ng NAA s busi ness plan, but also by introducing Stephen
Rei ser hinself to the plaintiff’s numerous contacts in the energy
i ndustry. The defendant has al so all eged that Stephen Reiser has
appreci ated and retained these benefits. And finally, the
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plaintiff has alleged that Stephen Reiser’s retention of these
benefits woul d be inequitable because NAA, through Stephen
Rei ser, had previously agreed to conpensate the plaintiff for his
efforts.

St ephen Reiser’s argunent that the unjust enrichnment
cl aim shoul d be di sm ssed because he is an individual defendant
i's not persuasive. Neither Pennsylvania nor Florida | aw i nposes
a requirenment that the plaintiff confer a benefit directly on the
defendant. As discussed above, courts have held that in
appropriate circunstances, conferral of an indirect benefit is

sufficient. Baker, 440 F. Supp. 2d at 420; see also, D.A Hil

Co., 573 A 2d at 1009; see also, Arrow Med. Equip. Co., 1990 W

210601, at *4-*5. Furthernore, neither Pennsylvania nor Florida
| aw specifies that the plaintiff can only recover fromthe entity
from whom he originally expected paynent.

The Court will accordingly deny Stephen Reiser’s notion

to dism ss the breach of quasi-contract claim

b. Sl ander
In Count V of the conplaint, the plaintiff alleges that
St ephen Rei ser made fal se and defamatory statenents to the effect
that Fetter was greedy, had nade unreasonabl e demands concerni ng
his enpl oynment and equity position in NAA, and had foolishly
refused to accept the terns of a revised engagenent agreenent

that were nore than generous. The defendants argue that the
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cl ai m shoul d be di sm ssed because the all eged statenents are not
def amat ory.
Under Pennsylvania | aw, slander is defamation by words

spoken. Sobel v. Wngard, 631 A 2d 520, 522 (Pa. 1987). \et her

a statement is capable of defamatory neaning is a question of |aw

for the court to decide in the first instance. Kryeski v. Schott

G ass Tech., Inc., 626 A 2d 595, 600 (Pa. Super. C. 1993). A

statenent is defamatory if it tends to harmthe reputation of
another so as to “lower himin the estimation of the community or
to deter third persons fromassociating or dealing with him”

Tucker v. Fischbein, 237 F.3d 275, 281 (3d Cir. 2001) (citing

Corabi v. Curtis Publ’'g Co., 273 A 2d 899, 904 (Pa. 1971)).

Pennsyl vani a courts have held, however, that certain statenents,
al t hough undoubtedly offensive to the subject, are not
actionable. Kryeski, 626 A 2d at 600-01. For exanple,
statenments of opinion are not defamatory. 1d. at 601. Simlarly,
statenments that are sinply annoying, enbarrassing, or no nore
than rhetorical hyperbole are not defamatory. 1d.

St ephen Reiser’s statenents are not capable of a
defamatory neaning. The alleged statenents to the effect that
the plaintiff was greedy, unreasonable, or foolish reflect
personal opinion and therefore do not constitute defamation. The
Court wll accordingly grant the defendants’ notion to dismss

the plaintiff’s slander claim
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C. Tortious Interference with Contract

In Count VI of the conplaint, the plaintiff alleges
that the individual defendants tortiously interfered with his
al | eged enpl oynent contract with NAA.  The individual defendants
argue that the claimshould be dism ssed because they were acting
intheir roles as directors of NAA and therefore, they were
i ncapable of interfering with their own corporation’s contract.
Under Pennsyl vania | aw, agents or officers of a
corporation cannot be held liable for tortiously interfering with
the corporation’s contracts when these individuals are acting

within their official capacities. N x. v. Tenple Univ. of the

Commonweal th System of Hi gher Educ., 596 A 2d 1132, 1137 (Pa.

Super. C. 1991). Florida lawis identical in this regard.

Abruzzo v. Haller, 603 So.2d 1338, 1339-40 (Fla. Dist. C. App.

1992) .

There is no allegation here that the individual
def endants were acting outside the scope of their official
capacity. These defendants were officers and directors of NAA
and as such, they were acting wthin the scope of their official
capacity when they caused NAA to repudi ate the all eged enpl oynent
agreenent with the plaintiff.

An appropriate order foll ows.
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IN THE UNI TED STATES DI STRI CT COURT
FOR THE EASTERN DI STRI CT OF PENNSYLVAN A
JOHN B. FETTER ) ClVIL ACTI ON
V.
NORTH AMERI CAN ALCOHCLS, :
INC., et al. ) NO. 06-4088

ORDER

AND NOW this 15th day of February, 2007, upon
consideration of the plaintiff’s notion to remand (Doc. No. 7),
defendant’s opposition, and plaintiff’s response thereto;
defendants’ notion to transfer (Doc. No. 4), plaintiff’s
opposition; and, defendants’ notion to dism ss (Doc. No. 5),
plaintiff’s opposition and defendants’ reply thereto, ITIS
HEREBY ORDERED t hat for the reasons stated in the acconpanying
menor andum

1. The plaintiff’s notion to remand (Doc. No. 7) is
DENI ED

2. The defendants’ notion to transfer (Doc. No. 4) is
DENI ED

3. The defendants’ notion to dismss (Doc. No. 5) is
GRANTED in part and DENIED in part:

A. To the extent the notion seeks dism ssal of

the conplaint as to Linda Reiser, Lightner, and G ant for |ack of



personal jurisdiction with regard to the claimfor breach of
quasi -contract, the notion is GRANTED

B. To the extent the notion seeks di sm ssal of
the conplaint as to Linda Reiser, Lightner, and G ant for |ack of
personal jurisdiction with regard to the claimfor tortious
interference with contract, the notion is DEN ED

C. To the extent the notion seeks di sm ssal of
Count 1V (breach of quasi-contract) as to Stephen Reiser for
failure to state a claim the notion is DEN ED

D. To the extent the notion seeks di sm ssal of
Count V (slander) as to all defendants for failure to state a
claim the notion is GRANTED

E. To the extent the notion seeks di sm ssal of
Count VI (tortious interference with contract) as to al
i ndi vi dual defendants for failure to state a claim the notion is

GRANTED.

BY THE COURT:

/s/ Mary A. MlLaughlin
MARY A. McLAUGHLI N, J.




