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8 UNITED STATES DISTRICT COURT

9 FOR THE EASTERN DISTRICT OF CALIFORNIA
10
11 RONALD F. TRINCHITELLA, No. 2:15-cv-2365-KIJM-EFB
12 Plaintiff,
13 V. FINDINGS AND RECOMMENDATIONS
14 AMERICAN REALITY PARTNERS,
15 LLC, et al.,
16 Defendants.
17
18 This case is before the cowort plaintiff's motion for defalt judgment against defendant
19 | American Housing Income&rust, Inc (“AHIT”).! ECF No. 59. For the reasons stated below,|it is
20 | recommended the motion be denfed.
21 | I Background
22 This action arises from a $150,000 investmeairpiff made with defendant American
23 | Reality Partners, Inc. (“ARBP’in February 2014. Representatives of ARP and defendant
24 | Performance Reality Management (“PRM”) allegedly solicited plaintiff to make the investment.
25 ! This case was referred to the undersigmeguant to Eastern §lrict of California
26 | Local Rule 302(c)(19)See28 U.S.C. § 636(b)(1).
27 2 The court determined that oral argumentig not materially assish the resolution of

plaintiff's motion. Accordinglythe matter was ordered submitimuthe briefs. ECF No. 65.
28 | SeeE.D. Cal. L.R. 230(g).
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During the solicitation, plaintifivas assured that his invesm&ould generate a minimum
annual return of 8 percent, although the projectadmevas reported to mibstantially higher.
More than a year after makitige investment, no terns materializedInstead, in early 2015
plaintiff allegedly was notifid that his investment resuitén a loss exceeding $35,000.

In September 2015, plaintiff fitethis action in the San dquin County Superior Court
against ARP and PRM, both litad liability companies orgared under Arizona law; AHIT, a

Maryland corporation alleged to e successor in interest to RRand Sean Zarinegar, AHIT’

CEO. ECF No. 1. The original eplaint alleged claims for: (1) breach of written contract, (2

breach of oral contract, (3) promissdrgud, (4) consumerdud, (5) intentional
misrepresentation, (6) neghgt misrepresentationnd (7) common law fraudSee generally id

Defendants removed the case to this c@F No. 1) and moved to dismiss the
complaint for lack of personal jurisdiction (EGF. 4). Alternatively, ARP moved to compel
arbitration. Id. The court denied the motion to dissias to ARP, PRM, and Zarinegar, but
granted it as to AHIT, finding it weanot subject to personal juristian in this court. ECF No.
22. Plaintiff, however, was granted leave tceaohto cure the jurisctional deficiency.ld. The
court also granted ARP’s motion to compel adtion and stayed the cagending arbitration of
all claims against ARPId.

Following arbitration, the cougranted plaintiff’s motion t@onfirm the arltration award
against ARP. ECF No. 46. The parties alsautdtied to plaintiff filing an amended complaint
“to add a successor entity (Corix Bioscience,,Inc. which is the successor to AHIT).” ECF
No. 33. Plaintiff subsequently filed a first anded complaint, alleging claims against ARP,
PRM, Zaniegar, AHIT, and Corix Bioscienda¢. (“Corix”). ECF No. 35.

Thereafter, ARP, PRM, Zaniegar, and Congved for dismissal of the first amended
complaint. ECF No. 41. Although AHIT was reprated by the same attey representing all
other defendants, it did not join in the mottordismiss nor advanceguments on its behalid.;
seeECF No. 47 at 9 n.9. After resolution of tlmabtion—which was granted in part and denie
in part—plaintiff filed a secondmended complaint (ECF No. 48)d a request for entry of

AHIT’s default (ECF No. 50), which the cledntered on July 10, 2019 (ECF No. 52). Shortly
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thereafter, defendants ARP, PRM, Zarinegar,@odx filed an answer (ECF No. 53), which wj
concurrently filed with theiattorney’s requegb withdraw as counsel (ECF No. 54).

In February 2020, plaintiff filed the instamotion seeking default judgment against
AHIT. ECF No. 59.
Il. Discussion

As explained below, AHIT has nédiled to respond to the sand amended complaint.
timely filed an answer under its currearporate name, Corix Bioscience, IrfseeECF No. 53
at 1 (answer filed on behadf “CORIX BIOSCIENCE, INC., A WYOMING CORPORATION
F/IKIA AMERICAN HOUSING INCOME TRUST INC. a Wyomingorporation.”). Although

plaintiff has treated AHIT and Corias separate entities, thanist the case. In the second

amended complaint, plaiff specifically alleges thatn May 12, 2017, AHIT changed its name

to Corix Bioscience, Inc. ECF No. 48 { Bespite acknowledging AHIT merely changed its

corporate name, plaintiff's compht asserts claims against AH&hd Corix as two separate and

distinct defendantsSee generalfECF No. 48.

Presumably, plaintiff's confusn stems from AHIT being ineporated in Maryland while
Corix’s current state of incorporation is Wymm. But records maintained by those states
reflects that AHIT and Corix are o@d the same, not that Corixaseparate corporation that
acquired the assets and liabilit@sAHIT. The Maryland Secretaiof State’s website reflects
that in May 2017, AHIT changed itme to Corix Bioscience, IrfcThis action was completed
by amending the corporate charter, bgptcreating a new corporate entitgeeMd. Corp. &
Assns § 2-605Ritman v. Aran935 F. Supp. 637, 644 (D. Md. 1996) (under Maryland law,

change in corporate names without legal effect.”)see als®lley v. Miramon 614 F.2d 1372,

3 Although counsel’'s motion was deniedJfENo. 60), the court recently granted
counsel’s renewed motion to withdras attorney (ECF Nos. 63 & 67).

4 The court takes judicial notice of the AHéntity profile from the Maryland Secretary
of State’s website and the Corix entity profilem the Wyoming Secretary of State’s website.
Fed. R. Evid. 201seeGerritsen v. Warner Bros. Entm’t, Ind12 F. Supp. 3d 1011, 1033 34
(C.D. Cal. 2015) (taking judicialotice of business eniprofile from the California Secretary @
State’s website).
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1384 (5th Cir. 1980) (“[A] change of corpoeatame does not change the identity of a
corporation, nor does it affect the corparats rights, propertig, or liabilities).

Under its new name, Corix Bioscience, Irthe corporation then filed “Foreign Profit
Corporation Articles of Camuance” with the Wyoming Secretary of StageeWyo. Stat. Ann.
§ 17-16-1810 (permitting a foreignmpmration to “apply to the sestary of state for registration
under this act, thus continuing tfereign corporation iWWyoming as if it hd been incorporated
in this state.”). Corix’s redomestication\tdyoming had no legal imgaon the corporation’s
assets and liabilitiesSeeWyo. Stat. § 17-16-1810(f) (a corbion’s domestication to Wyomin
“shall not affect the corponain’s ownership of its propertyr liability for any existing
obligations, causes of action, clainpgnding or threatened proseous or civil oradministrative
actions, convictions, rulings, orders, judgmentsaroy other characteristics or aspects of the
corporation and its existence.”).

Accordingly, it is clear that American Houagj Income Trust., Inc. and Corix Bioscienc

Inc. are the same entity. American Housing Incdmest., Inc. is simply a prior name used by

the corporation now known as Corix Bioscience, IBmce Corix responded to both the first and

the second amended complaints (BTSS. 62 & 41), it is not in dault. Accordngly, plaintiff's
motion for default judgment agest American Housing Income Ust., Inc. must be denied.
lll.  Conclusion
For the reasons statebawe, it is hereby RECOMMENDED dh plaintiff's motion for
default judgment againgtmerican Housing Income Trust.,dn(ECF No. 59) be denied.
These findings and recommendations are sttanto the United States District Judge
assigned to the case, pursuanthe provisions of 28 U.S.C. 8 686(I). Within fourteen days
after being served with these findings aadommendations, any g may file written
objections with the court andrse a copy on all parties. Sualdocument should be captioned
“Objections to Magistrate JudgeFsndings and Recommendationgrailure to file objections
i
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within the specified time may waive the rigbtappeal the Distct Court’s order.Turner v.

Duncan,158 F.3d 449, 455 (9th Cir. 1998)artinez v. YIst951 F.2d 1153 (9th Cir. 1991).

L
EDMUND F. BRENNAN

UNITED STATES MAGISTRATE JUDGE

DATED: September 14, 2020.




