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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF PENNSYLVANIA

TONI CAIAZZO NEFF,
Plaintiff,

V. , No. 5:18:v-1826

PKS HOLDINGS, LLC, et al.,
Defendants.

OPINION
Defendants Motion to Dismiss, ECF No. 12—Granted

Joseph F. Leeson, Jr. August 8, 2019
United States District Judge

l. INTRODUCTION

Plaintiff Toni Caiazzo Nefivas employed by DefendaRurshe Kapla Sterling
Investments, Inqhereafter, “PKS”) as a compliance officer and claims she was fired in
retaliation for reporting potential securities law violations to the FinanciaktndRegulatory
Authority (FINRA).

Caiazzo Neffassertgour claimsagainst eleven defendants, includiPi§S and several
related entitieand seven individuals with a supervisory relationshiga@zzo NeffShe alleges
retaliationunder theDodd-Frank Wall Street Reform and Consumer Protection Act of 230,
15 U.S.C. § 78u-6(h), arffennsylvania state laglaims forwrongful termination in iolation of
public plicy, breach of themplied covenant of good faith and fair dealing, arténtional
infliction of emotional distress.

Defendants movi dismissCaiazzo Neffs claimspursuant to Federal Rule$ Civil
Procedure 12(b)j2and 12(b)(6)challenging tk Court’s personal jurisdiction over Defendants

and arguing that the Amend&wbmplaint fails to state a claim for which relief can be granted
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For the reasons set forth belaiwe Court finds that it lacks personal jurisdiction over all
Defendants except PK&hd Katherine Floutordditionally, the Amended Complaint fails to
statea claim under the Dodd-Frank Act or Pennsylvania state law. Accordingly, Defendants’

motion is granted.

Il. BACKGROUND*!

Defendant Purshe Kaplan Sterling Investments, Inc. (hereafter, “PIKS&'yeigistered
broker-dealer and FINRA member organization. Am. Compl? €8iazzo Neffvas employed
by PKS as a compliance officer beginnindMarch 2014based on her experience in the finance
industry. Am. Compl. 1 30. She was hired to work primarily from a home office in Penngylvani
and frequently performed audits¢fendantsPennsylvania business locatioig. at 71 3133.
Defendants provided equipment foaiazzo Nefs home office and communicated with her
while she worked thereld. at § 34 Caiazzo Neffs responsibilities included reviewimgw
product offerings, regulatory disclosures, and cybersecurity proceduresnpegfor
cybersecurity audits at branch office locations, and conducting monthly and quarterly
compliance reviewsamong other dutie$d. at 1f 38-39.

In January 20168Caiazo Neffraised concerns about a particular product offeaimg did
not recommend that the product be added to the PKS platform based upon her finding that
members of senior management at the sponsor of the product were using investor funds for

personal bsiness interestsd. at § 42. The product was subsequergieviewed, without

! Thefollowing facts are takefrom the amended complaint aackeset forth as if true
solely for the purpose of analyzing the motion to disn8e& Phillips v. Cty. of Allegheryl5
F.3d 224, 228 (3d Cir. 2008). The Court includes only the facts relevant to its discussion of
Caiazzo Neffs claims.

2 Defendant PKS Holdings, LLC wholly owns subsidiary Defendant PKS. Am. Compl. 8.

2
080719



Caiazzo Nefk input, andCaiazzo Neffwvas instructed by colleagues not to raise concerns about
the producbefore it was offered to purchasdds at 1 4346.

In July or August2017,DefendanKatherine Flouton, the Chief Operating Officer at
PKS,assigned review of a second product to a less experienced emplogred¢hougltCaiazzo
Neff was the only employee to have experience with that particular productdyaef151-52.
Flouton expecte@aiazzo Neff to haveoncerns about the product and reassigned the review to
avoid her oversightd. at  52. Defendantsffered athird product, again oveZaiazzo Neffs
concernsbecause it was a condition precedent to PKS’s acquisiti@efgndantdMHC
Securities and Wentworth Managem8&etvicesld. at 154-57. MHC and Wentworth
subsequently acquired ownership stakeBKis inNovember 2017d. at  66.Caiazzo Neff
allegesupon information and belief that the transfer of ownership did not affect thie-adizy
control of PKS. Am. Compl. { 67.

In August 2017, Flouton aridefendantisa LaFond PKSs Chief Compliance Office
removedCaiazzo Neffrom the compliance grougndreassigned her to the role of Internal
Auditor/Internal Audit Departmentd. at § 58. Flouton and LaFond inform€diazzo Nefthat
the reassignment was due to FINRA requirementstiadiibitedthe compliance department
from performng internal auditingld. Caiazzo Neffwas to hold sole responsibility for internal
audits, a task previously completed by eight to ten emploicgex. | 59.Caiazzo Nefbelieves
thatDefendants were attempting to force her into resigning from her posdid®aiazzo Nef
was also removed from her role as the Cybersecurity Liaison with IowerNber 2017 after
being removed from a conference calllbgfendantl. Peter Purcell, the Chief Executive Officer

of PKS.Id. at 11 6364.
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Flouton emailedCaiazzo Nefin January 2018 requesting an update abountkenal
audit, which was due in February 201d8.at { 68.Caiazzo Neffelt that the communication
encroached on an auditor’s proper independence, and she contacted a FINRA offis@ig® di
her concerndd. at 1 69.Caiazzo Nefalso contacted Defendant David Purcell, the General
Counsel at PKS, to discuss similar concelthsat 7374. DuringCaiazzo Neff conversation
with David Purcell, he told her that “compliance offers [sic], under security laws rediyhad
[sic] two choices if they find something problematic; report it or resigh.at § 75.

Two days after her conversation witla\dd Purcell, Flouton contactedaiazzo Nefto
terminate her employmend. at § 76. Flouton informe@aiazzo Nefthat the “new owners,”
who Caiazzo Neflunderstands as MHC, Wentworth, and their respective managing officers,
Defendant®ilex Markowits and Ryan Morfind. at §77-78.Caiazzo Neffalso believes that
Defendants became aware of her communication with a FINRA offidiadt § 79.

Caiazzo Nefinitiated this action on May 1, 2018, and filed an amended complaint on
September 14, 2018. ECF No. Taiazzo Nefhamed eleve defendantsPKS Holdings, LLC;
PKS MHC Securities; Wentworth Management, LLC; J. Peter Purcell; David IP wisa
LaFond; Peter Sheehan; Alex Markowits; Ryan Morfin; and Katherine FloOtazzo Neff
alleges four claimsCaiazzo Neffalleges that she was fired in retaliation for her whistleblowing
activities in violation othe Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010. Pursuant to Pennsylvania state l@aiazzo Neffalleges wrongful termination in violation
of public policy,breach otheimplied covenant of good faith and fair dealing, arténtional

infliction of emotional distres

4
080719



II. STANDARD OF REVIEW

A. Rule 12(b)(2) Motion to Dismiss for Lack of Personal Jurisdiction

The motion to dismiss standard under Rule 12(b)(2) is as follows:

When reviewing a motion to dismiss for lagkpersonal jurisdiction undérederal Rule
of Civil Procedure 12(b)(2), | must aat the plaintiffs allegationss true and resolve
disputed facts in favor dghe plaintiff. Pinker v.RocheHoldings Ltd, 292 F.3d 361, 368
(3d Cir. 2002) However, once a defendant has raised a jurisdictional defense, the
plaintiff mug “prove by affidavits or other competent evidence that jurisdiction is
prope.” SeeMetcalfe v. Renaissanééarine, Inc, 566 F.3d 324, 330 (3d Cir. 2009). |
an evidentiary hearing is nbeld, a plaintiff “need only establish a prima facése of
personal jurisdiction.Td. A plaintiff meets this burden by “establisgimwith reasonable
particularitysufficient contacts between the defendant and the forum”$atyident
Nat. Bank v. California Fed. Sav. & Loan Ass@&19 F.2d 434 (3d Cir. 1987).

Campbell v. Fast Retailing USA, Indlo. CV 14-6752, 2015 WL 9302847, at *2 (E.D. Pa. Dec.
22, 2015).
B. Rule 12(b)(6) Motion to Dismiss for Failure to State a Claim

In rendering a decision on a motion to dismiss, this Court nagsept all factual
allegations as true [and] construe the complaint in the light most favorableptiaititéf.”
Phillips v. Cnty. 6Allegheny 515 F.3d 224, 233 (3d Cir. 2008) (quotkigker v. Roche
Holdings Ltd, 292 F.3d 361, 374 n.7 (3d Cir. 2002)) (internal quotation marks omitted). Only if
“the‘[flactual allegations . . . raise a right to relief above the speculative’lbaslthe plaintiff
stated a plausible clairtd. at 234 (quotindgell Atl. Corp. v. Twomb|y550 U.S. 540, 555
(2007)). However,the tenet that a court must accept as true all of the allegations contained in a
complaint is inapplicable to legal concluss” Ashcroft v. Igbal556 U.S. 662, 678 (2009)
(explaining that [d]etermining whether a complaint states a plausible claim for relief . . . [is] a
contextspecific task that requires the reviewing court to draw on its judiciarexye and

common sense”). The defendant bears the burden of demonstrating that a plaifaifedao
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state a claim upon which relief can be grantdeédges v. United State$04 F.3d 744, 750 (3d

Cir. 2005) (citingkehr Packages, Inc. v. Fidelcor, In€26 F.2d 1406, 1409 (3d Cir. 1991)).

IV.  ANALYSIS

Defendants collectively move to dismiSaiazzo Nefs Amended Complaint under Rule
12(b)(2) for lack of personal jurisdiction and under Rule 12(b)(6) for failure toastasem for
which relief can be granted.

A. Personal Jurisdiction

Defendants move dismissCaiazzo Neffs claims by chi&enging personal jurisdiction,
asserting that none of the Defendants have sufficient contacts with PennsybedsiaMot.
Dismissb, ECF No. 12Caiazzo Neffasserts tha®KS is subjecto generajurisdiction in
Pennsylvanidecause it is a registered corporation in Pennsylvania and that the otherabefend
Opp. 4-6, ECF No. 13.

When a defendant moves to dismiss by challenging personal jurisdiction, thdfplainti
must meet the burden of showing that personal jurisdiction is appropriate in the faeim sta
Metcalfev. Renaissance Marine, In&66 F.3d 324, 330 (3d Cir. 2009). She may do so by
introducing “affidavits or other competent evidendd."When there is no evidentiary hearing,
the plaintiff only must show “a prima facie case of personal jurisdictidn.”

District courtsmay exercise personal jurisdiction to the greatest extent permisaitbde
the longarm statute of thetate in which the court sitkl. Pennsylvania’s longwrm statute

allows jurisdictional exercise “based on the most minimum contact with th[e] Commltnwea

6
080719



allowed under the Constitution of the tid States.D’Jamoos v. Pilatus Aircraft, Ltd566
F.3d 94, 101 (3d Cir. 2009) (quoting 42 Pa. @.5322(b)Xinternal quotation marks omitted)

There are two theories by which a court rfiag constitutionally sufficient contacts
supporting the exercise of personal jurisdictigaeneral jurisdiction and specific jurisdiction.
General jurisdiction is based on a defendant’s “continuous and systeorafcts with the
forum state and allowsersonajurisdiction over a defendant fany claim whether the claim is
related to the defendasttontacts with thiorum stateor not.Metcalfe 566 F.3d at 334 (quoting
Helicopteros Nacionales de Colombia, S.A. v. H&6 U.S. 408, 416 (1984)). To determine
whether a defendant is subjeatgeneral jurisdiction, a court asks whether the defendant is “at
home” in the forum stat®aimler AG v. Baumarb71 U.S. 117, 122 (2014i(ing Goodyear
Dunlop Tires Operations, S.A. v. Brovg64 U.S. 915, 919 (2011)). For individuals, “at home”
meangheir domicile, and for corporations, “at home” includes the place of incorporation or a
primary place of business, among other possibiliteesat 137 (citingGoodyeay 564 U.S at
924).

Specific jurisdiction permita court taadjudicatewhenthe defedants conduct inthe
forum state makeit reasonably foreseeable that the defendant would be “haled into tbewet”
D’Jamoos 566 F.3d at 105 (citing/orld-Wide Volkswagen Corp. v. Woodsdd4 U.S. 286,

297 (1980)). To determine whether a defendant may be subjected to personal jurisdection, t
United States Court of Appeals for the Third Cirdwasissued a threpart testO’Connor v.

Sandy Lane Hotel C0496 F.3d 312, 317 (3d Cir. 2007). First, the defendant must have
purposefully directed their activities toward the forum staltgciting Burger King Corp. v.
Rudzewicz471 U.S. 462, 472 (1985)). Second, the claims must have arisen from the defendant’

activities in the forum statéd. (citing Helicopteros 466 U.S. at 414). Finally, if the previous
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conditions are met, exercise of jurisdiction must “comport tatin play and substantial
justice:” 1d. (quotingBurger King 471 U.S. at 476).

Jurisdictional analysis must be specific to each defenDaetv. Heskethl5 F. Supp. 3d
586, 592 (E.D. Pa. 2014) (citimgiller Yacht Sales, Inc. v. Smjt884 F.3d 93, 95 n.1 (3d Cir.
2004)). A plaintiff is required to show that each defendant moving to dismiss hagesuffic
contacts witlthe forum state, even when their corporate family collectively has the ngcessar
contactsln re Chocolate Confectionary Antitrust Litigatio®02 F. Supp. 2d 538, 559 n.17
(M.D. Pa. 2009). Therefore, the Court discusses each Defendant in turn.

1. PKS

This Gourt has specific jurisdiction over PKSpecificjurisdiction requires(1) sufficient
minimum contacts with the forum state; (2) a nexus connecting the claimsdefémelants
contacts, and if the first two conditions are satisfied, (3) consistency wdttidnal notions of
fair playand substantial justic@Connor, 496 F.3d at 317.

PKS argues thafaiazzo Neffdoes not allege sufficient contacts to support the exercise
of personal jurisdictiorDefs’ Reply 3 ECF No. 14Caiazzo Neffllegesthe following contacts
in heramendeatomplaint none of a&e were specific to PKShat “Defendants” hired her to work
in Pennsylvania in March 2014, thatéf@ndants” operatisventy-five locations in Pennsylvania,
that she conducted frequent audits at “Defendants” Pennsylvania location®)¢fatdants”
paid for and shipped office equipment to her Pennsylvania homéhanD efendants’paid
payroll taxes to the Commonwealth of Pennsylvapias Opp. 5.

The Amended Complaint makes these allegations agdin3¢fendants collectively.
Although the jurisdictional inquiry must be defendapécific, theCourt, drawingall inferences

in Caiazzo Nefk favor,can fairly construe thesdlegations a describing the actions BKS.
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The allegations center around conduct by Caiazzo Neff’'s employer. The Amendpthitom
identifiesPKS asCaiazzo Neffs employer, stating that “[t]his case arises from Defendants
unlawful termination of MsCaiazzo Neffrom her employment at Purshe Kaplan Sterling
Investments, Inqhereinafter, “PKS”).” Def$.Mot. Dismiss 2. Additionally, the allegations
concerning “Déndants’™ locations in Pennsylvania and shipping suppli€atazzo Neffare
best interpreted as referringR&S and not the other corporate defendants: PKS Holdings, LLC,
is a holding company that wholly owns PK&eAm. Compl. I 8, and Defendants Wentworth
Management and MHC Securities only acquired interests in PKS in November 2014l, sever
years after PKS hireGaiazzo NeffseeAm. Compl. § 66.

These alleged contacts are sufficienttfos Courtto exercise specific personal
jurisdiction over PKS. When an employee works from a home office, the employer is not
automatically subject to personal jurisdiction in the empla/Beme stateéSee e.g. Randall v.
Davin, No. 13¢v-703, 2013 WL 6191344 (W.D. Pa. Nov. 26, 203)nnellv. CIMC
Intermodal Equip.No. 16€V-714, 2016 WL 7034407 (M.D. Pa. Dec. 2, 20H)wever,the
employer may be $ject to personal jurisdiction wheitefurnished the employeghome office
in the forum statelohnson v. Phelp#No. 05€v-5555, 2007 WL 103008&t *4-5 (E.D. Pa. Mar.
30, 2007).

PKSargues that personal jurisdiction is not appropriate bec@aiszzo Nefiunilaterally
chose her locatioriting RandallandConnell Defs’ Mot. Dismiss6-7.Caiazzo Neffs
allegations are distinguished frdRandallandConnellbecause Caiazzo Nedfleges that she
was hired to work in Pennsylvania and that she regularly performed auditDatfdnelants
Pennsylvania locationgn RandallandConnell the employees performed no worated tasks

for which their location was relevant.
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When an employesglocation provides benefit to the employer, personal jurisdiction can
be appropriatelohnson 2007 WL 1030086 at *1In Johnsonan employee was hired to work
for a Calibbrnia-based consulting company from his Pennsylvania hiaindis home address
was listed in sales materials, and his ability to travel from his Pennsylvane&reduced client
costs.ld. Caiazzo NeffallegeshatDefendants advertideventy-five locations in Pennsylvania,
and thasshe regularly performed audits at these locati®hsrefore, even iCaiazzo Nefivas
not soliciting sales in Pennsylvania, stashired to work in Pennsylvania agart of
Defendantsactivities directedoward the forum state. These allegati@tsepteds true satisfy
the firstelemenibf jurisdictional analysis, showing that PKS had sufficient minimum contacts
with the forum state.

The secon@élementof thespecific jurisdictionanalysis examineshether the claims
arise from the defendastcontacts with the forum stat@’Connor, 496 F.3d at 31 Here,
Caiazzo Neffalleges that she conducted internal auditsedeantsPennsylvania locations,
that she was wrongfully terminated due to her report to FINRA, and that her ;epa#RA
pertained to her internal auditing activitid® determine whether the claims are sufficiently
related to the defendant’s contacts with the forum state, the Third Circuit Cé&ppeéls has
not issued a bright lerule. Instead, it has directed an analysis that requires a “closer and more
direct causal connection th#mat provided by the bdbr test.”Id. at 323.

Caiazzo Neffs claims are directly related to her alleged responsibility for internal
auditing atPKS's Pennsylvania locations. The chain of events leadit@ptazzo Neffs
allegedly wrongful termination began wheKS made contacts with Pennsylvania by opening
locations there and hiring Caiazzo Neff in a compliance @déazzo Neffs claims, relate to

her auditing those Pennsylvania locatiaesulted from PKS’sontacts with Pennsylvania.
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The thirdelementensures that the exercise of personal jurisdiction would comport with
traditional notions of fair playid. at 317.To determine whether thexercise of jurisdiction
would be consistent with notions of fair play, a canustconsider “the burden on the
defendant, the forurstatés interest in adjudicating the dispute, the plairgtiffiterest in
obtaining convenient and effective relief, [atiadg interstate judicial systéminterest in
obtaining the most efficient resolution of controversiés.’at 324 (quotindgurger King v.
Rudzewicz471 U.S. 462, 477 (1985)).

Although PKSSs corporate headquarters and the majority of its officers are ldoated
New York, the other factors lean towards allowing this dispute to be adjudicated in
Pennsylvania. The burden BKSwould not be significant. PKS alleged to operate twenty
five business locations in Pennsylvaritaus, PKS has some presence @aswurces in
PennsylvaniaPKS's corporate headquarters, allegedly in Albanyaése not prohibitively
distant from the forum state. Furthanyburden orPKSis at least countervailed I§aiazzo
Neff's interest in obtaining convenient relief: as an individual plaintiff, litigating aveag her
home state of Pennsylvania would likely impose a burden on her.

Finally, Pennsylvania has a strong interest in ensuring that its resideatdeate get
relief for their lawful conductCaiazzo Neffalleges that she wasongly fired from her job for
reporting her employer’s concerning conduct to a regulatory body. Pennayivamid have an
interest in ensuring protection for other similarly situated residents. lideoason of these
factors, allowing litigation in Pennsylvania would be consistent with traditiootadns of fair

play as described i@'Connor.
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Therefore, the Court finds that it has specific personal jurisdiction over Defenid&nt P

2. PKS Holdings, LLC

Caiazzo Neffalleges that Defendant PKS Holdings, LLC, wholly owns Defendant PKS.
However, “a foreign corporation is not subject to the jurisdiatibthe forum state merely
because of its ownership of the shares of stock of a subsidiary doing businesstatettiat s
Action Mfg. Co. v. Simon Wrecking C875 F. Supp. 2d 411, 420-22 (E.D. Pa. 2005) (quoting
Lucas v. Gulf & Western Industries, In666 F.2d 800, 805-6 (3d Cir. 198alprogated on
other grounds by EF Operating Corp. v. American Bldg33 F.2d 1046, 1049 (3d Cir. 1993)).
The Third Circuit has not establishedefinitive test for determining when contacts may be
imputed to a parent &ty, but has provided some factors to be considered, such as “whether the
subsidiary corporation played any part in the transactions at issue, whetbsftbary was
merely the alter ego or agent of the parent, and whether the independence mirttie se
corporate entities was disregardeGALA Diamonds, LLC v. HRA Grp. Holdindgo. 17CV-

1136, 2017 WL 4222886, at *8 (E.D. Pa. Sept. 22, 2Qdifing Lucas v. Gulf & W. Indus., Inc.

3 Because the Court finds that it has specific personal jurisdiction over PKSs natoe
address Caiazzo Néffargument thad®KS's status as a registered corporation in Pennsylvania
subjects it to general jurisdiction hehe Sullivan v. A.\W. Chesterton, In&No. 18€v-3622,

2019 WL 2399738 (E.D. Pa. June 6, 2019), Senior Judge Eduardo C. Robrethatheld
Pennsylvania’s statutory scheme requiring foreign corporations to registe business and
therefore consent to general personal jurisdiction in Pennsylvania is unconstituilonahf

the Supreme Court’s holding Paimlerthat a corporation is only subject to general jurisdiction
where it is “at home.In Williams v. Takeda Pharms. Am., Indudge Gerald Pappeé&cognized
but declined to follow Judge Robresa@nalysis irBullivan No. 18ev-4774, 2019 WL 2615947
at *3 n.4 (E.D. Pa. June 26, 2018% a recent scholarly commenter has recognized, the Third
Circuit Court of Appeals has not addressed the validity of corserggistration since its 1991
decisionin Bane v. Netlink, In¢924 F.2d 637 (3d Cir. 19913eeBrett E. Broczkowski,
Apparently, There Are Places Like Home: A Path to Propriety for Consent-bytBegis
Jurisdiction in the Third Circujt64 Vill. L. Rev. 101, 104 (2019). Judge Robrendifted the
guestion of whether the Pennsylvania statutory scheme remains constitdteniaaanler to

the Third Circuit Court of Appeals on June 25, 2088eDocket No. 18ev-3622, ECF No. 201.
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666 F.2d 800, 806 (3d Cir. 1981)). Furthermore, “contacts should be imputed when the
subsidiary was either established for, or is engaged in, activities that, the Bxistence of the
subsidiary, the parent would have to undertake its&titionMfg. Co, 375F. Supp. 2cat421.
With respect to PKS Holdings, LLC, the Amended Complaint alleges only that itywhol

owns PKS. Am. Compl. { 7. Caiazzo Neff does not argue alter ego, lack of indepetitince,
PKS was established to conduct activities PKS Holdings would have had to perform, or an
other basis for imputing PKS’s contacts to PKS Holdings. Therefore, the Courptsksal
jurisdiction over PKS Holdings, LLC.

3. MHC Securities, LLC and Wentworth Management, LLC

Defendants argue that thenended Complaint makes atlegations specific to MHC
Holdings or Wentworth Managemahfat establish sufficient minimum contacts with
Pennsylvania to establish personal jurisdictionleedthe allegations concerningHC
Holdings and Wentworth Managemestontactsvith Pennsylvaia are limited to theipurchase
of PKS Securities anttheir alleged decision to termina@aiazzo NeffCaiazzo Neffasserts that
jurisdiction over “the remaining defendants,” presumably including MHC and Wethtwaould
be appropriate based on allegations lodged agairsetidants” generallypefs’ Mot. Dismiss
5. However, Br memorandum merely repeats allegations fronAthended ©mplaint without
attributing any action to a specifiefendant.

As explainedabove, jurisdictional inquiries are to be conduatétth specificity for each
individual defendantDoe 15 F. Supp. 3d at 592 (citifdiller Yacht Sales, In¢384 F.3d at 95
n.1).In the context of related corporate entitidgjmtiffs must show the sufficienayf each
defendants contacts with the forum state, even when their corporate family colledtiaglthe

necessary contacts. re Chocolate Confectionary Antitrust Litigatios02 F. Supp. 2d at 559
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n.17.Caiazzo Nefdid not makellegations against MHGr Wentworth which would allow
individualized jurisdictional analysiglthoughCaiazzo Neftallegesthat MHC and Wentworth
purchased an ownership stake in PKS, she does not make/kielrin any, of PKSS contacts
with Pennsylvania may be fairly atitited to MHC or Wentworth as owners of PR&erefore,
Caiazzo Nefthas failed to carry her burden of proving this Court’s personal jurisdiction over
MHC and Wentworth.

4. Individual Defendants

Caiazzo Nefimakes two arguments in favor of exercispggsonajurisdiction over the
seven individual defendants. First, she seems to suggest that the individual defamdsunbgect
to specific personal jurisdiction in Pennsylvania for the same reas@Sa€aiazzo Neff
emphasizes that “Defendants” hired Caiazzo Meffiork from her home in Pennsylvania,
shipped office equipment to her there, operated branch locations in Pennsylvani€avaeze
Neff conducted audits, and paid payroll taxes in Pennsylvania®RIp. 5. HoweverCaiazzo
Neff does not allege facts that suggest these contacts can be imputed to any individual
Defendant Although the Court can reasonably attribute these contacts to RB&@aazo Neffs
employer,Caiazzo Nefboffers no allegations that allow the Court to deteewirhich, if any, of
the individual Defendants participated in PKS’s contacts with Pennsylvania. Thec&ouniot
properly assess jurisdictional claims against any defendant without defepéaiiic
allegationsSee In re Chocolate Confectionary Antitrugig., 602 F. Supp. 2d at 559 n.17
(jurisdictional analysis must be specific to each defend@hérefore, she has failed to allege the
individual Defendantssufficient minimum contacts with Pennsylvania.

SecondCaiazzo Neffasserts personal jurisdiction over the individuals based on their

tortious conduct directed at Pennsylva@aiazzo Neftites Pa. (5. § 5322(a)(4pf
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Pennsylvania’s longrm statutewhich permits Pennsylvania courts to exercise personal
jurisdiction over any person whose tortious conduct committed outside of Pennsyases
harm in Pennsylvani&aiazzo Nefisuggests that the individual Defendants caused her tortious
injury by their actions outside of Pennsylvania, bringing her claims withirett@hrof Section
5322(a)(4) However, exercising jurisdiction still must satisfy constitutional due psoSeg
TNK Marine Transp., LLC v. Big 3 Diesel Repair, LIND. 2:18€V-01211-MJH, 2018 WL
6602214, at *3 (W.D. Pa. Dec. 17, 2018)18ving settled that the Plaintif Complaint falls
within the long-arm statute, the due process inquiry turns on a defendantacts with the
forum staté)) (citing Pennzoil Products Co. v. Colelli & Associates, Jriel9 F.3d 197 (3d Cir.
1998).

Caiazzo Nefidoes not allege that the individiizefendants are subject to general
jurisdiction in Pennsylvania and, as just discussed, she does not allege sufficienirmi
contacts with Pennsylvania to allow specific jurisdictidfhen a plaintiff alleges specific
personal jurisdiction based on actions constituting an intentional tort and persodadtjaris
may not be asserted based on the defendant’s contacts with the forum alone, the tourt mus
determine whether the “effects test” as articulated by the Supreme CQaiter v. Jones465
U.S. 783 (1984), can change the outcomémimIndustries, Inc. v. Kiekert A@G)e Third Circuit
Court of Appeals held that a plaintiff asserting personal jurisdiction arisingf antentional
torts can satisfy the “effects test” if the plaintiff shows that:

(1) The defendant committed an intentional tort;

(2) The plaintiff felt the brunt of the harm in the forum so that the forum can be

said to be the focal point of the harm suffered by the plaintiff as a result of that

tort;

(3) The defendant expressly aimed his tortious conduct at the forum so that the
forum can be said to be the focal point of the tortious activity.
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155 F.3d 254, 265-66 (3d Cir. 1998). “Simply asserting that the defendant knew that the
plaintiff’s principal place of business was located in the forum would be insufficient to et [t
third] requirement. The defendant must manifest behavior intentionally targeted focused
on the forum foiCalderto be satisfied.d.

With these standards in mind, the Court addreGsgazzo Neffs allegations against
each individual Defendant.

a. J. Peter Purcell

The Amended ©mplaint alleges that J. Peter Pur¢k#reafter, “J. Purcell'\vasa
partner andhe chief executive officer of PK#hathe had a supervisory relationship with
Caiazzo Neffand that on one occasion, he en@athzzo Neffs participation in a conference
phone call. There are no other allegations specific to J. Purcell in the Amendedi@ompl
Theseallegedcontacts do not suffice to shawPurcells conduct was “expressly aimed” at
Pennsylvania, as required by the Third Circuit Court of App&aldmo Indus, 155 F.3d at
266.See also Jaipaul v. Pliant CorpNo. 07€v-4031, 2008 WL 2746291 at *5 (E.D. Pa. July
14, 2008)Ymanagers phone calls and emails to employee in Pennsylvania office were not
conduct “expressly aimed” at Pennsylvania for purposes of discriminatiom \elaére plaintiff
did not allege that any discriminatory conduct occurred during those commaoingjati
Therefore, this Court lacks jurisdiction over J. Peter Purcell.

b. David Purcell

The Amended ©mplaint alleges thddavid Purcell (hereafterD. Purcell) was a
partner and the General Counsel at PKS, that he had supervisory authorfaiazeo Neff

and that he had a telephone conversatiitin Caiazzo Neffduring which they discussé&thiazzo
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Neff's concerns about internal audit independence. During this phone call, D. Purcetjésl all
to have expressed his understanding that sexsigaivs only allow compliance officers to report
problematic conduct or resign from their positi@aiazzo Neffalso alleges that she was
terminated two days after this conversation with D. Purcell.

As discussed aboveno Indusrequires allegations th#te defendant committed an
intentional tort, that the effects of the tort were felt in the forum state, ainthéhdefendans’
conduct was aimed at the forum state. 155 F.3d at 26B5h@& mendedComplaint fails to
allege that D. Purcell engaged in tortious conditictoes not allege that D. Purcell knew of
Caiazzo Neffs allegedly protected activifgontacing FINRA) when they spoke on January 29,
2018,or that D. Purcell hadrgy role in her terminationThe Amended Complaint also does not
allege thaD. Purcell knewCaiazzo Neffwas in Pennsylvania or would feel the effects in
Pennsylvania. Without allegatiottsat D. Purcelplayed a role in the alleged tortious conduct, or
that he targeted his activities toward Pennsylvdmacannot be subjected to personal
jurisdiction under thémo Indus effects testFor these reasons, this Court lapkssonal
jurisdiction over D. Purcell.

c. Lisa LaFond

The Amended Complaint alleges that LaFond was the Chief Compl@fimer at PKS,
thatshe had supervisory authority ov@aiazzo Neff, that she reassigned Caiazzo fveffi a
compliance role in August 2017, and that she was copied emaih fromKatherine Flouton (a
co-defendant) taCaiazzo Neffrequesting internal audit updates. LaFond is not alleged to have
played any role ilfCaiazzo Neffs terminationThese contacts are not sufficient because no

tortious conduct is alleged.
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As in the above analyses, Caiazzo Neffstallege that LaBnd committed an intentional
tort, that the effects @re felt in the forum state, and that LaFond’s tortious conduct was
“expressly aimed” at the forum statmo Indus, 155 F.3d at 2656. Butas was the case with
Purcell, the allegations fail to show that LaFond engaged in any tortious actaityzzo Neff
does not allege that LaFosdactions werenotivatedby protected activity or that LaFond was
even awar®f protected activityCaiazzo Neffcannot make such an allegation becausdatie
not reported PKS at the time of LaFosdlleged adverse amts. Therefore, this Court lacks
personal jurisdiction over LaFond.

d. Peter Sheehan

The Amended ©mplaint alleges that Sheehan was the Director of Trading atRKS
includes no further allegations detailing Sheehan’s contacts with Pennaybranie in
Caiazzo Nefk termination, or relationship witGaiazzo NeffBecause thdmended ©@mplaint
does not allege that Sheehan has any contacts to PennsyBaiaizz,0 Nefcannot satisfy the
Caldertest with respect to Sheehan and the Clagks personal jurisdictiorover him.

e. Alex Markowits and Ryan Morfin

The Amended ©mplaint alleges that Markowits was a managing partner at MHC
Securities and that Markowits, as a “new owner” of PKS, made th&aeto terminat€aiazzo
Neff. There are no allegations showitigect contacts with Caiazzo Neff Pennsylvanialhe
Amended ©mplaint alleges that Morfin was the Chief Executive Officer of Wentworth
Management, that Wentworth obtained an ownership stake in PKS by and through Morfin, and
that Morfinalsoparticipated in the decision to termin&eiazzo Neffs employment at PKS.

The Amended Complaint also alleges that both Markowits and Morfin had a role in requiring
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certain product offerings as a cotioln of their purchasing PK®ecause Markowits aMorfin
are similarly situatedor jurisdictional purposes, they will be considered together.

As explainedabove, themo Indus effects testequires that the defendant committed an
intentional tort, thathe effects were felt in the forum state, and that the defenadamduct was
“expressly aimédat the forum statémo Indus, 155 F.3d at 265-6®&1ere, the allegations
againstMarkowits and Morfin are not sufficient to support a finding of personal jurisdiction.
When the allegations against a defendant do not allege any specific acts withyetedtat the
forum statea plaintiff fails to establish personal jurisdicti@@aiazzo Nefs Amended
Complaintlacks any allegations that connétarkowits or Morfin toPennsylvania. Although
the two defendantre alleged to have made the termination decision that is central to Caiazzo
Neff’'s claimsthey are not specifically alleged to have known @&azzo Nefivas in
Pennsylvania or that the effects would be felt in Pennsylv@em3Lab, Inc. v. KiniNo. 07¢v-
1056 (SRC), 2007 WL 2177513 at *6 (D.N.J. July 26, 2007) (finding no personal jurisdiction
over defendant in New Jersey where plaintiff did not allege that defendantttednamy act
there or knew that plaintiff lived ther€éljhereforetheir actions would not be considered
“expressly aimed” at the forum state, ahd Court lacks personal jurisdiction ovkese
individuals.

f. Katherine Flouton

The Amended ©mplaint allegs that Flouton was the Chief Operating Officer at PKS,
that Flouton exercised supervisory control o8arazzo Neffthat on two occasions Flouton
excluded Caiazzo Neffom reviewing certain products about whichiazzo Nefhad concerns,

and that Flouto ultimately terminate€aiazzo Nefby phone call on January 31, 2018. These
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contacts are sufficietid subject Flouton to personal jurisdiction in Pennsylvania under the
Caldereffects test

As discussed, th€aldereffects test require¢l) that the defendant be alleged to have
engaged in tortious condu¢®) that the effects were felt in the forum state, é8)dhat the
defendant alleged conduct was “expressly aimed” at tharfostatelmo Industries 155 F.3d
at 265-66.

Caiazzo Neffalleges that Flouton committed tortious conduct outside of Pennsylvania:
Caiazzo Neffalleges wrongful discharge, which is a tort claBeeJackson v. Saber Healthcare
Grp. LLC No. 13€V-3690, 2013 WL 6210482, at *3 (E.D. Pa. Nov. 26, 20&Bn@ Yaindl v.
Ingersoll-Rand Co. Standard Pun#ddrich Div., 422 A.2d 611, 618 (Pa. Super. Ct. 1980)).
Caiazzo Neffalleges that Floutoterminated her over the phone after the Defendantsrizec
aware of Caiazzo Né8reporting to FINRA.

Caiazzo Nefuffered the full force of the harm in Pennsylvania because/atied in
Pennsylvaniandwas physically present in Pennsylvania when she was fired. Finally, Flouton
expressly aimetier alleged tortious conduct at Pennsylvaniadoymunicating wittCaiazzo
Neff during her work in Pennsylvania and then by reaching out to this Commonwealth
to terminateher over the phon&eeJackson v. Saber Healthcare Grp. LUIo. 13CV-3690,
2013 WL 6210482, at *3 (E.D. Pa. Nov. 26, 2013) (finding jurisdiction over defendant in
wrongful discharge clairbased on effects test where defendant called plaintiff in Pennsylvania
to terminate hgr See als&Chadwick v. St. James Smokehouse, Na. 14-2708A/JM-MF,

2015 WL 1399121, at *5 (D.N.J. Mar. 26, 201&¢t of firing plaintiffby phone was “crucial
act” that subjected defendants to personal jurisdiction for wrongful discHangg.d herefore,

the Court can exercise personal jurisdiction over Flouton based Qalther effects test.
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The Court finds that it lacks personal jurisdiction over all Defendants excepaKS
Katherine Flouton, and therefore grants Defendants’ motion to dismiss under2guie) with
respect to all Defendants but those two. The Court next considers Defendants’ B 12(
motion.

B. Failure to State a Claim

1. Dodd-Frank Retaliation

In Count | of her Amended Complai@aiazzo Nefbrings awhistleblower claim under
the DoddFrank Acts antiretaliation provisionglaiming that she was fired in retaliation for
reporting PKSs alleged violations of secties laws taFINRA.

Defendants move to dismiss Caiazzo Nethistleblower claim becauske alleges that
she reported the potential violations to FINRA, not toSkeurities and Exchange Commission
(SEQ, and therefore does not qualify asvistleblower” underthe Dodd+rankAct. Mot.
Dismiss 810. Defendants rely on the Supreme Court’s holdifgigital Realty Trust, Inc. v.
Somersin which the Court held that “to sue under DdéidnKs anttretaliationprovision, a
person must first ‘provid[e] . . nformation relating to &iolation of the securities laws to the
Commission” 138 S. Ct. 767, 772-73 (2018) (quoting 15 U.S.C. §6(@)6). Therefore, a
individual who has not reported a violation oé thecurites laws to the SEflls outside the
Act’s definition of “whistleblower” and the anti-retaliation provisiontleé Dodd-FrankAct does
not extend to such an individu#d.

In her response, Caiazzo Neff asserts that her whistleblower claimesutires Supreme
Court’s holding inDigital Realty Trusbecause she reported violations to FINRA, which is an
agency of the SE@I.'s Opp. 6-7. A district court in the District of New Jersey, however,

recently held that an employee does not meet the tlefiraf “whistleblower” under Dodd-
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Frank unless he reports his employer’s misconduct directly to the @€k he discloses the
information toFINRA. See Price v. UBS Fin. SeryBlo. 17€v-01882, 2018 U.S. Dist. LEXIS
66200 (D.N.J. Apr. 19, 2018) (finding that the Supreme Court was “unequivocal” in holding that
an individual who has not reported a violation to the SEC falls outside the adk-Acts
scope).

The facts here are similar to thosePirce. In Price, the plaintiff was terminated after he
testified beford~INRA about his employer’s misconduct. But because he did not report to the
SEC, the court iPrice held that the plaintiff did not meet the definition of “whistleblower”
underthe Dodd+rankAct. Similarly, here, Caiazzo Neff reported her empltsyeiolations of
securities laws t&-INRA, but she is still not a “whistleblower” undise Dodd-FrankAct
because she did not report to the SEC. Caiazzo Neff argues that her case igshatihg from
Price, where the plaintiftestifiedto FINRA instead ofeportingto FINRA. Caiazzo Neff draws
an immaterial distinctionThe Supreme Court laid down an unequivocal rulgigital Realty
Trust “Courts are not at liberty to dispense with the conditidellthe SEG- Congress
imposed.” 138 S. Ct. at 777. Caiazzo Neff did not tell the SEC; therefore, she is not a
whistleblower undethe DoddFrank Act regardiss of what specific conduct she claims is
protectedAccordingly, she fails to state a retaliation claim, anddbart dismisses Count | of
the Amended Complaint with prejudice.

2. Wrongful Termination

Count Il of the Amended Complaint alleges wrongful termination in violation of public
policy under Pennsylvania law.
Generally, an employer may terminate afmvdk employee for any or no reason, and the

employee has no right of action against the employer for wrongful teronngge Geary v. U.S.
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Steel Cop., 319 A.2d 174, 175 (Pa. 1974). One exception to this general rule is that termination
of an atwill employment may give rise to a cause of action when the termination vielatear
mandate of public policy, but Pennsylvania courts have construed this public polipji@xce
narrowly.See idat 180;Clay v. Advanced Comput. Applications, Ji&9 A.2d 917, 918 (Pa.
1989) (“Exceptions . .. have been recognized in only the most limited circumstances, wher
discharges of awill employees would threah clear mandates of public policy.”). The Superior
Court of Pennsylvania has held that there are only a few narrow public poleptiexs, which
fall into three categories. An employer cannot:r€fjuire an employee to commit a crime,
(2) prevent an epioyee from complying with a statutorily imposed duty, or (3) discharge an
employee when specifically prohibited from doing so by staghek v. Shirey691 A.2d 511,
513 (Pa. Super. Ct. 199%pmpare Reuther v. Fowler & Williams, In8386 A.2d 119, 121 (Pa.
Super. Ct. 1978) (finding a cause of action for wrongful discharge when an empl®yee wa
discharged for performing statutorily obligated jury duty under 42 Pa. C.S. § %b(1l),
Hineline v. Stroudsburg Elec. Supply (869 A.2d 566, 569-70 (Pa. Super. Ct. 1989) (finding
no cause of action for wrongful termination because the plaintiff had no authoriaguaost
right to disengage the allegedly illegal surveillance cameras installed by theyemnp
Therefore, a private employer does not violate Pennsyhsapidilic policy by firing its
atwill employedor whistleblowing except when the employee was under a statutory duty to
report the conduct at issuUgee Donahue v. Fed. Express Cord3 A.2d 238, 244 (Pa. Super.
Ct. 2000) (finding that a company defendant did not violate public policy when it firednalh at-
employee who reported the company’s unscrupulous practices to his supervisor b&cause th
employee was under no statutory duty to repedg also Spierling v. First Am. Home Health

Servs, 737 A.2d 1250, 1253-54 (Pa. Super. Ct. 1999) (affirming the dismissal of wrongful
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termination claim because the plaintiff employee failed to demonstrate that shadeas

statutory duty to report her employgglleged Medicare fraud to el investigators;ompare
Hennessy v. Santiagd08 A.2d 1269, 1273-74 (Pa. Super. Ct. 1998) (holding that a counselor
failed to state a wrongful termination claim when she was allegedly fitedraporting a rape of
her patient to the District Attoay's office because she was under no statutory duty to report the
rape to the authoritiesyith Field v. Phila. Elec. C9.565 A.2d 1170 (Pa. Super. Ct. 1989)
(holding that the employee sufficiently stated a wrongful termination claim Wwlevas

allegedy terminated after reporting his emplogeviolations of federal law to the Nuclear
Regulatory Commission because he was statutorily required to report thosensaleder the
Energy Reorganization Act of 1974).

Here, Caiazzo Neff alleges that PKS terminated her after she reportésivik{&ions of
securities laws to FINRA. P$.Opp. 10-11. She argues that she had a legal duty to report the
alleged violations to FINRA under FINRA regulatiofts. But Pennsylvania courts have
repeatedly rejected wrongful termination claims when a private emples@raldged an
employee for whistleblowing unless the employee had a statutory duty to repemployers
violations of lawsSee Donahuer53 A.2d at 244Spierling 737 A.2d at 1253-545imilar tothe
plaintiff in Spierling who failed to identify any statute that required her to report her emoyer’
Medicare fraud to federal investigators, Caiazzo Neff fails to point towestagt required her
to report violations of securities laws to FINR2ee737 A.2d at 1253-54. Nor does she offer
any authority to suggest that FINRA regulations impose a statutory dutyritigs
whistleblowing within the public policy exception. Without such authoritig, @ourtwill not
expand the limited scope of the publwipy exception. Because Caiazzo Neff fails to allege that

PKS offended public policy by terminating hberwrongful termination clainis dismissed
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3. Breach of Implied Covenant of Good Faith and Fair Dealing

In herAmendedComplaint, Caiazzo Neffli@gesthat PKS breached an implied covenant
of good faith and fair dealing by terminating her without good cause. Defendavdston
dismiss this claim because she was anithemployee. Defendants rely @onahueg in which
the Pennsylvania Superior Court hetdt former employees “cannot as a matter of law maintain
an action for breach of the implied duty of good faith and fair dealing, insofar as thiy/umgde
claim is for termination of an atill employment relationship.” 753 A.2d at 243. Therefore,
Deferdants contend, becauSaiazzo Neffvas an atvill employee shecannot state this claim
against PKS for terminating her without good ca&s id.

In her response, Caiazzo Neff argtlest PKS breached an implied covenant of good
faith and fair dealindpy interfering with and prohibiting her job duties as an internal auditor.
Pl’s Opp. 12. She relies @omers v. Somesd argues that the implied duty of good faith and
fair dealing applies to awill employment.See613 A.2d 1211, 1213 (Pa. Super. Ct. 1992) (“The
duty to perform contractual obligations in good faith does not evaporate merely béeause t
contract is anmployment contract, and the employee has been held to be an employee at will.”).
But the holding irSomergdoes not provide that the duty of good faith and fair dealing applies to
atwill employment relationships$See id. Donahue 753 A.2d at 242. Instead, it provides that the
duty of good faith and fair dealing applies to “contractual terms that exishtele awill
employment relationshipDonahue 753 A.2d at 242n Somersthe atwill employee had an
agreement with his employer to share fiftyqat of net profits from a project, and the Court
found that he could recover for breach of implied duties connected to that profit sharing

provision.See613 A.2dat 1212.
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Here, Caiazzo Neff alleges that PKS systematically obstructed her froonnpieid her
job duties as an internal audit®.’s Opp. 12. However, she fails to point to a contractual term
that existed beyond the @il employment relationshig-her central complaint is that PKS fired
her, not that it breached any independent contractinal Asi a resultCaiazzo Neff fails to state
a claim forbreach otheimplied covenant of good faith and fair dealing, &md claim is
dismissed

4. Intentional Infliction of Emotional Distress

Lastly, Caiazzo Neff alleges a claiminfentional inflictionof emotional distress (IIED
To state anlED claim, a plaintiff must allege that a defendaimitentional conduct, which was
outrageous or extreme, caused severe emotional distress to the p&aetieeves v.
Middletown Athletic Ass. & Roy Jendeko, 866 A.2d 1115, 1122 (Pa. Super. Ct. 2004). In
addition, the plaintiff must allege thgtte suffered some type of resulting physical harm because
of the defendant’s outrageous condiati(holding that the plaintiff failed to state an IIED claim
because she failed to allege what type of injury she suffered and the timefasiisuffered
injury in relation to the defendant’s conduct).

Here, Caiazzo Neff alleges that she sustained pain and suffering and severramo
distress as a result of defendaoigrageous conduct. Am. Compl.  112. However, she fails to
allege that she suffereshytype of resulting physical harm due to Defendants’ conduct, and
therefore she fails to allege an IIED claifee Reeve866 A.2d at 1122.

Moreover, in her mMendedComplaint, Caiazzo NeBtateshatDefendants intentionally
engaged in outrageous conduct that caused her to suffer severe emotional skehess,

Compl. § 112. However, she fails to plead factual content to support these concAssions.

previous courts have noted, “wrongful termination alone cannot justify a clainEfy’land
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“courtsrarely find that employment decisions rise to the level of outrageousnessangtess
provide a basis for recovery for the tort of intentional infliction of emotional dstrBsckerson
v. Pinnacle Foods IncNo. 217CV04469SDWLDW, 2017 WL 6034147, at *5 (D.N.J. Dec. 6,
2017) (quotations omittedBecause thdmended @mplaint states legabaclusions without

the support of factual allegations, it fails to state a cause of actiofizfor$kee Hart v.

O’Malley, 647 A.2d 542, 553 (Pa. Super. Ct. 1994). Therefoeéendans 12(b)(6) motion is
granted with respect to this claim.

C. Leave to Amerd

Although Federal Rule of Civil Procedure 15 states that leave to amend “shaklye f
given when justice so requires,” dismissal of a count in a complaint with prejsdippropriate
if amendment would be inequitable or futifdston v. Parker363 F.3d 229, 235 (3d Cir. 2004).
The decision whether to grant leave to amend is within the discretion of theFauan v.
Davis, 371 U.S. 178, 182 (1962); however, district courts should provide an opportunity for
leave to amend a complaint where the deficiencies warranting dismissal couleédbytine
court,Shane v. FauveP13 F.3d 113, 116 (3d Cir. 2000). The court finds that granting leave to
amend the complaint in this case would be futilaiazzo Neff already amended kkemplaint
onceafter Ddendants filed a motion to dismiss which raised the same arguments this Court has
just consideredSeeECF Nos. 7-8. Caiazzo Neff's Amended Complaint did not remedy the
deficiencies Defendants identified, which appear to be incurabtardingly, CaiazzdNeff's
Amended Complaint is dismissed with prejudiSeePerImutter v. Salton, IncNo. C.A. 09-
690-GMS, 2010 WL 3834040, at *5 (D. Del. Sept. 24, 2qd®missing claims where plaintiff
had already amended once in response to previous motion to caswhitsled to correct

deficiencies)aff'd sub nom. Perlmutter v. Russell Hobbs, 14860 F. App’x 161 (3d Cir. 2011).

27
080719



V. CONCLUSION

For the reasons expressed above, this Court lacks personal jurisdiction over all
Defendants except PKS and Katherine Flouton, and Caiazzo Neff has failee todtaim
under either the DodBrank Act or Pennsylvania state laDefendants’ motion to disiss is

granted. A separate order follows.

BY THE COURT:

/s/ Joseph F. Leeson, Jr.
JOSEPH F. LEESON, JR.
United States District Court

28
080719



	O P I N I O N
	O P I N I O N
	Defendants’ Motion to Dismiss, ECF No. 12—Granted
	Defendants’ Motion to Dismiss, ECF No. 12—Granted
	I. INTRODUCTION
	I. INTRODUCTION
	II. BACKGROUND0F
	II. BACKGROUND0F
	III. STANDARD OF REVIEW
	A. Rule 12(b)(2) Motion to Dismiss for Lack of Personal Jurisdiction

	III. STANDARD OF REVIEW
	III. STANDARD OF REVIEW
	A. Rule 12(b)(2) Motion to Dismiss for Lack of Personal Jurisdiction
	B. Rule 12(b)(6) Motion to Dismiss for Failure to State a Claim
	B. Rule 12(b)(6) Motion to Dismiss for Failure to State a Claim

	IV. ANALYSIS
	IV. ANALYSIS
	A. Personal Jurisdiction
	A. Personal Jurisdiction
	1. PKS
	1. PKS
	2. PKS Holdings, LLC
	2. PKS Holdings, LLC
	3. MHC Securities, LLC and Wentworth Management, LLC
	3. MHC Securities, LLC and Wentworth Management, LLC
	4. Individual Defendants
	4. Individual Defendants
	a. J. Peter Purcell
	a. J. Peter Purcell
	b. David Purcell
	b. David Purcell
	c. Lisa LaFond
	c. Lisa LaFond
	d. Peter Sheehan
	d. Peter Sheehan
	e. Alex Markowits and Ryan Morfin
	e. Alex Markowits and Ryan Morfin
	f. Katherine Flouton
	f. Katherine Flouton


	B. Failure to State a Claim
	B. Failure to State a Claim
	1. Dodd-Frank Retaliation
	1. Dodd-Frank Retaliation
	2. Wrongful Termination
	2. Wrongful Termination
	3. Breach of Implied Covenant of Good Faith and Fair Dealing
	3. Breach of Implied Covenant of Good Faith and Fair Dealing
	3. Breach of Implied Covenant of Good Faith and Fair Dealing
	4. Intentional Infliction of Emotional Distress
	4. Intentional Infliction of Emotional Distress

	C. Leave to Amend
	C. Leave to Amend

	V. CONCLUSION
	V. CONCLUSION
	V. CONCLUSION

