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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 1821592CIV -ALTONAGA/Goodman
NADER TAVAKOLI ,

Plaintiff,
V.

VLADISLAV DORONIN , et al,

Defendants.

ORDER

THIS CAUSE came before the Couon Defendants, Carl Jah Eliasch’s and Sherway
Group Limited’s Combined Motion to Dismiss for Lack of Personal Jurisdiction [HGFO6].
Plaintiff, Nader Tavakoli, fled a RespondeCF No. 100] dong with exhibits in support{ECF
No. 103} to which Defendants filed a Reply [ECF No. 104he Court has carefully considered
the Complaint [ECF No. 1], the parties’ written submissiansl exhibits, the record, and
applicable law.For the reasons that follow, the Motion is denied.

l. BACKGROUND

This case arises out of the acquisitioAnfan Resortsa luxury hotel chain(See generally
Compl.). Plaintiff, an investor, financial advisor, and corporate restructuring exglkages that
after hesened asone of theprincipal archited of the transaction Defendants conspired to cut
him out of theded. (Seed. 1 +2). While the Complaint details the alleged scheme, only the
parties and factual allegations relevant to the Motion are discussed below.

A. The Aman ResortsAcquisition

In 2013, Plaintiff,a New Jerseyesident(seeid. § 11), met Omar Amanat at a dinner i

New York (see id. 1 22. Amanathad entered a contraitt purchase Aman Resorts from DLF
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CASE NO. 1821592CIV-ALTONAGA
Group Hospitality Limited (“DLF”), buthe was having trouble raising capita(Seeid.  23.
Amanat asked Plaintifothelp him with the transactionSde d. 11 23-24).

Plaintiff reached out to his contacts about the opportufged. § 28. One of Plaintiff's
contacts, Defendant Alan Djanogly, informed Plaintiff that a billionaire estdte developer,
Defendant Vladislav Doronin, was interested in funding&hman Resortsransaction. See d.).
Doronin is a citizen of Switzerlanthuthas a residence and conducts business in Miami, Florida.
(Seed. § 12). Djanoglyresides irEngland (Seedl. 1 14).

In December 2013, Plaintiff had several meetings with Doronin and Amanat tosdiseus
terms of a potential deal with DLF(See d. 11 36-31). They discussed aalliance between
Doronin, Plaintiff, and Amanat’'s entity for the transaction, Peak HotelRe&orts Limited
(“PHRL"). (Seed. 1 32).

On December 25, 2013, Doronin entered irneti@ragreement witlPeak Venture Partners
LLC (anotherentity controlled by Amangtfor the purchase of Silverlink Resorts Limitedm
DLF (the “2013 LetterAgreement”). $ee d. § 3§. Silverlink Resorts LimitedwnedAman
Resorts (See d.). The 2013Letter Agreement provided that upon closing the transadien,
shares of Aman Resorts would be sold to a ndardyed company which would be owned by a
joint venture entity (See id). Thejoint venture that came to own Aman Resorts was Peak Hotels
and Resorts Group Limited (“PHRGL"\See d. § §. Doronin promised Plaintiff would play a
key role in the joint venture after closing and he would beté&ceaell” for finding the deal, seeing

it through to closing, and any work thereaftdd. { 35).
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B. Plaintiff 's Compensation Agreement&nd Appointment as Director

On January 23, 201Amanat and his affiliatesPHRL and PHRGLsignedan agreement
with Plaintiff settingforth Plaintiff's compensatiorfor advising onthe deal(the “Tavakoli
Agreement”) (See d. 1 45, 97. Underthe Tavakoli Agreement, Plaintiff's compensation
included the equivalent oh&®.8% equity interest in PHRGL, a seat on the Board of PHRGL, and
half of the money PHRL received from PHRGISeg d. § 46).

The Aman Resorts transaction closed on February 8, 28b&.d. Y 53. PHRGL, which
came to own Aman Resorts, was governed by a Shareholders’ Agreef8eatd. { 57. The
Shareholders’ Agreemeateated four Board of Directosgats, with twalirectorsto be appointed
by PHRL @Amanat’'s entity and two to be appointed blarek Investments Limited (“TIL")
(Doronin’s entity) (See d. 11 6%62). It provided that PHRL'’s first two directors would be
Plaintiff and Amanat, and TIL's first two directors would be Doronin and Djano@ge ¢.).

In addition,ScheduleSeven of the Shareholders’ Agreemens g&th the mechanism by
which Plaintiff would be paid: Plaintiff's incentive compensation would be paid B3LR#hich
would indemnify PHRSL for any compensation claim¢gSee d. 1 5859). Raintiff alsoentered
into an agreement with PHRGthat covered his compensation for serving on the Board of
Directors (the “Director Compensation Agreemen{3ee id { 63, 100).

C. The Conspiracy to Oust Plaintiff from the Deal

Unbeknownst to Plaintiff, Doronihad been planning to cut Plaintiff aAdnanatout of
the deal after closing(See d. 11 4854). Part of Doronin’sscheme was accomplished through

his longtime friend, Defedant Carl Johan Eliascland an entity Eliasch controlBefendant
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SherwayGroup Limited (“Sherway”) (See d. 1Y 15, 69). Eliasch isa citizen of Sweden and
resides irLondon. Geedl. I 15). Sherway is a corporation with its registered office in the British
Virgin Islands. (Seed. § 16).

In March 2014, Eliasch and Sherway agreed to help Doronin accomplish the ouster of
Plaintiff from PHRGL. (Seed. 1 148). Doronin knew PHRL needed funds to finance its portion
of an upcoming capital cal(Seed. § 69. Realizing PHRL was in a vulnerable positi@gronin
directed Eliaschto offer to provide PHRL with a $50 million loam exchange for PHRL
appointing him to one of its tWBHRGL Board seats. Sead. 1 69-70).

Amanat agreed to give up his seat to Eliasclexchange for the loan(Seeid.). To
persuadédmanat to give up his Board seat, Eliasch falsely represented to Amanta tined no
personal relationship with Doronin(See d. § 71). Eliaschmade similar misrepresentations to
Plaintiff on telephone calls and at a meeting in Lond(@ee d. § 72. Eliaschutilized Sherway
as his investment vehicle to invest in PHiRRLexchange for his seat on tReIRGLBoard (See
id. 716).

In April 2014, Defendants conspired to use Doronn@g/control over the PHRGL Board
to remove Plaintiff as a director and eliminate his interests in Aman Reg8ks. id.{ 149).
Doronin’s schemavas carried ouat a Board of Directors meeting held in Miami, Florida on April
22, 2014.(See idf 73). Eliasch stayed at Doronin’s home in Miami for several days before the
Board meeting so they could coordinate any Hastute changes to the planSee id.J 80).

Meetings weréeld with Eliasch prior to the Board meeting to ensure his vote rdiBatronin’s
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directions. $ee id). The Board presentation was also shared with Eliasch in advance of the
meeting, and his comments were incorporated into a new versee.id).

D. The Miami Board Meeting and this Action

At the Board meetingh Miami, Defendants carried out their plan by causing the PHRGL
Board to approve two proposalg1l) a $200 million capital call, and (2) the cahaton of
Schedule Seven to tlRHRGLShareholders’ AgreementSé€e idf182-83, 103 Eliasch voted
in favor of the capital call but abstained from the vote on Schedule Seven, which effeatagely
a votein favor of eliminating Schedule Seve(see id{82-83). B eliminating Schedule Seven,
the Board canckdd incentive payments (including asset management fees and carried profit
interests) owed to PHRL under Schedule Seven, a portion of which was to beldwdelantiff
underthe Tavakoli Agreement(See idf{ 7, 103). In addition, the $200 millionapital call
drained PHRL of its assets, making it impossible for PHRL to satispaiment obligations to
Plaintiff. (Seedl. 11 84 103. Thus, the actions taken at the Miami Board meeting caused a breach
of the Tavakoli Agreement.S¢e id 1102-103, 107).

After announcinghe Boardwould not abide by Schedule Seven, Doronin threw three
dollars on the table to demonstrate that was all Plaintiff and RitiRild receive as compensation.
(See d. T 82. Theseactionsapproved by the Board were nom¢rmittedby the Shareholders’
Agreement.(Seed. | 85).

After the Board meeting, Doronin repeatedly assured Plaintiff he wadeive the
compensation that was due to Hion his work on the Aman Resorts transactiqBeeid. § 93.

Plaintiff ultimately concludedhat Doronin wouldhot pay himand filed thisaction (Seed. 19
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10, 99. Plaintiff's Complaintcontains claims for tortious interference with a contract (Count I);
fraud (Count Il); negligent misrepresentation (Count Ill); and civil conspif@owynt VI) against
Defendants, Doronin, TIL, Djanogly, Eliasch, and Sherivégee id{196-152).

E. Jurisdictional Defensesand Additional Facts

Defendants Eliasch and Sherwsgek dismissal for lack of personal jurisdictforiThe
parties jurisdictional discoveryproducedfactsthe Court may consider in determining whether
Eliasch and Sherway are subject to jurisdicfion.

Doronin and Amanat signed the 2013 Letter Agreement regarding the purchase of Aman
Resors in Miami, Florida. (See2017 Doronin Dep. 86:20). At his deposition Eliasch
confirmed (1) hehas a 100% ownership interest in ShervwaeePl.’s Eliasch Dep9:18-20); (2)
Eliasch becoming a director of PHRGL was a condition of Shemuagsting in PHRL gee id
16:25-17:3); (3) prior to the April 22, 2014 Board meeting, Eliasch had a dinner meeting im Miam
with Doronin and the former Chairman of Aman Resorts regarding “matiatfed] to Aman

Resorts” {[d. 27:9-25 (alteration added) (4) Eliasch received the Board presentation prior to the

! Plaintiff also alleges unjust enrichment (Count IV) apehntum meruit(Count V) claims against
Defendants Doronin and TIL, whi@re not relevant to the instant Motion.

2 The parties completed jurisdictional discovdrgfore the Motion was filed. (SeeJoint Notice of
Conclusion of Jurisdictional Discovery [ECF No. 94]).

3 The relevant submissionisclude Mot., Ex. 1, Affidavit of Sherway Group Limited [ECF No.-2p
(“Sherway Aff.”); id., Ex. 2, Affidavit of Carl Johan Eliasch [ECF No.-2p(“Eliasch Aff.”); Resp., EX.
1, May 2, 2017 Deposition of Vladislav Doronin [ECF No. 11032017 Doronin Dep.”);d., Ex. 2,
Plaintiff's excerpts of Deposition of Carl Johan Eliasch [ECF No-ZJQOPI.’s Eliasch Dep.”)id., Ex. 3,
Draft April 22, 2014 BoardPresentation [ECF No. 163 (“Draft Presentation”)id., Ex. 4, Final April
22, 2014 Board Presentation [ECF No. M)Q“Final Presentation”)id., Ex. 5, Declaration of Joseph
Gallagher [ECF No. 108] (“Gallagher Decl.”); Reply, Ex. ADefendants’ ezerpts of Deposition of Carl
Johan Eliasch [ECF No. 164 (“Defs. Eliasch Dep.”);andid., Ex. B, December 18, 2018 Deposition of
Vladislav Doronin [ECF No. 104-2] (*2018 Doronin D&p.

6
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April 22 Board meetingsee id 38:11-19); (5) Eliasch abstained from the vote on the céatcah
of Schedule Seven during the Board meetseg(id 73:6-8); and (6) Eliasch voted to approve a
$150million capital call, in addition to thearlier$50 million capital call that had to be satisfied
within 10 business dayssde id 93:11-95:5). Plaintiff also submitted two versions of the
presentation made at tiviami Board meeting: a draft presentation, calling for a $60 million
capital call(seeDraft Presentationpand the final presentation that was given at the Board meeting,
calling for a $200 million capital call(SeeFinal Presentatiorsee alsdzallagher Dek {1 3-4).

Sherway isBritish Virgin Islandscorporationand hagts registered office in the British
Virgin Islands. (SeeSherway Aff. 12-3). Sherwaydoes not have any offices in Florida; it does
not have any employees, agents, or representatives in Florida; and it does notamkvacadunt,
own any real property, or pay taxes in Florid@ee id{14-8. In addition, Sherway is not, and
has nevebeen, a member of ampard ofdirectors and Sherway did not, through an agent or
otherwise, attend the PHRGL Board meeting in Miami on April 22, 203de (d119-10.

Eliaschis aSwedishcitizenliving in London, England.(SeeEliasch Aff.§ 3. He does
not own any business, have any offices, or have any representatives or agents in (Seddad
194-6. He does not have a bank account in Florida, own any real property in Florida, or pay
taxes in Florida. See id{17-9.

To rebut Plaintiff'sconspiracy allegation®efendants @sentEliasch’s testimony that he
is “an independent director,” and “[t|here was absolutely no implied voting direction thditdtie]
to follow from Mr. Amanat” regarding how to vote at the April, 2014 Board meeting(Defs.’

Eliasch Dep46:7—10(alterations addell) Eliaschstateshe abstained from the Schedule Seven
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vote because he told Amanat he “would not get involved in any issues which relatedatadhim
Mr. Doronin directly.” (Id. 49:24-50:3).Eliaschalsocontends he did nbtave “any agreements”
or “informal understandings” with Doronin related to Aman Resorts at the timeeoBaard
meeting (Id. 90:22-91:4). Doronistateshe never discussed “cutting Mr. Aman|at] [sic] ofit
the Aman deal with Mr. Eliasch[.]” (2018 Doronin Dep. 31:25-32lterations addel)

. LEGAL STANDARD

Under Federal Rule of Civil Procedure 12(b)(2), a defendant may move to distfass a
against it by asserting the defense of lack of personal jurisdiction. In the cas®mm@fesident
defendant, a federal court may properly exercise personal juiesdartly if the requirements of
the relevant state lorgrm statute and the Due Process Clause of the Fourteenth Amendment to
the United States Constitution are both satisfiéele Posner v. Essex Ins. Co., 11@8 F.3d 1209,
1214 (11th Cir. 1999) (citig Sculptchair, Inc. v. Century Arts Lid®4 F.3d 623, 626 (11th Cir.
1996)).

“A plaintiff seeking to obtain jurisdiction over a noesident defendant initially need only
allege sufficient facts to make out a prima face case of jurisdictitzth.{citing Electro Eng’'g
Prods. Co. v. Lewjs352 So. 2d 862, 864 (Fla. 1977)). “The district court must accept the facts
alleged in the complaint as true, to the extent they are uncontroverted by the mifenda
affidavits.” Peruyero v. Airbus S.A,83 F. Supp. 3d 1283, 1286 (S.D. Fla. 2014) (ciGogsol.
Dev. Corp. v. Sherritt, Inc216 F.3d 1286, 1291 (11th Cir. 2000)). If a plaintiff pleads sufficient
facts to support the exercise of personal jurisdiction, the burden shifts to the detendake a

prima facie showing of the inapplicability of the state’s larg statute See Future Tech. Today,
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Inc. v. OSF Healthcare Sy218 F.3d 1247, 1249 (11th Cir. 2000) (per curiam) (qudnaptice
v. Prentice Colour, In¢.779 F. Supp. 578, 583 (M.D. Fla. 1991)).

If the defendant satisfies its burden, the burden shifts to the plaintiff to “subttathie
jurisdictional allegations in the complaint by affidavits or other competewt,pand not merely
reiterate the factual allegations in the complainél’ (citation omitted). “The district court must
construe all reasonable inferences in the light most favorable to the plaimiff @ealing with
conflicting evidence.”Peruyerq 83 F. Supp. 3d at 1287 (citiRy/C Windoors, Inc. v. Babbitbay
Beach Const., N.V598 F.3d 802, 810 (11th Cir. 2010)) (other citation omitted).

. ANALYSIS

Defendants ssertthe Court lacks personal jurisdiatiover Eliasch, a Londehased
Swedish citizenand Sherwaya British Virgin Islands corporation, because “Plaintiff does not
assert any actionable conduct that occurred or caused injury in Floriit. 5). Plaintiff
disagrees, stating the Couniay exercise specific personal jurisdiction over Eliasch because the
claims arise out of his conduct at the Miami Board meetaind over Sherway becausetbé
alleged civil conspiracy that was carried out hef@ee(generalliResp.).

The Courtexamines whether imay exercise personal jurisdiction over Eliasch and
Sherwayby consideringthe requirements of the relevant state langn statute and the Due

Proces<lause of the Fourteenth AmendmeS8te Posnerl78 F.3d at 1214 (citation omitted).

“The Court uses the pagination generated by the electronic CM/E®&sktavhich appears in the headers
of all court filings.
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A. Florida’s Long-Arm Statute

Florida’s longarm statute recognizes two kinds of personal jurisdiction over defendants:
specific jurisdiction and general jurisdictioseeFla. Stat88 48.193(1}2). As Plaintiff does
not assert general personal jurisdiction eXiseeCompl. § 18), the Court addresses only specific
personal jurisdiction.

Under Florida’s longarm statute, a court maxercise specific personal jurisdiction over
a nonresident defendant who engayn one of the enumerated acts listadFlorida Statute
section 48.193(1)(a)See Wolf v. Celebrity Cruises, In683 F. App’x 786, 790 (11th Cir. 2017)
(per curiam) (quotig Carmouche v. Tamborlee Mgmt., In¢89 F.3d 1201, 12684 (11th Cir.
2015)). The relevant portion of the lorym statutestakts a person may be subject to the
jurisdiction of a court in Florida “for any cause of action arising from [cJommitting a tortious
act within this state> Fla. Stat. § 48.193(1)(a)(Znlteratiors added). The Court considers
whether it has longrm jurisdictionunder this provision over Eliasch and Sherway in turn.

1. Eliasch

According toDefendantsthe Court cannot exercise jurisdiction o¥raschunder the
long-arm statutéecause(1) as tothe tortious interference clajrliasch did not coimit a tortious
act in Florida or have the requisite intémtinterfere with Plaintiff's contractual rightsefe Mot.

16; Reply 2-4); (2) the fraud and negligent misrepresentation clalmsotallegeEliasch made

51n his Response, Plaintifaises two potential bases for leagn jurisdiction: the “tortious act” provision
or thesecton that authorizes exercising jurisdiction over any defenddmtt “personally or through an
agent . . .operat[es], conduct[s], engage]s] in, or carr[ies] on a busindmsssress venture in this state[.]”
(Resp.13-19 (quoting Fla. Stat. 88 48.193(1)(a){&lterations addgd Because the Court finds it has
jurisdiction over Eliasch and Sherway under‘tiogtious act”provision, itdoesnotaddressvhether it also
has jurisdiction over these Defendants based on their business adtivitiesda.

10
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misrepresentations in FloridsgeMot. 16—17) and (3)Plaintiff was not injuredn Florida Gcee id
18). Plaintiff explainsthe tortious interference claim arises from tortious acts committed in
Florida, including voting and abstaining from voting on the proposals at the Miamd Bagting
(seeResp. 15-1) Eliasch’s fraudulent statements and misrepresentations injured Plaintiff in
Florida Gee id.17), and Plaintiffiwasin factinjuredin Florida ee id21). Plaintiff alsocontends
there is jurisdiction over Eliasch under the conspiracy theory of jurisdicti@eeResp. 18-2D

The Court is persuaded there is jurisdiction over Eliasch under Florida'atongtatute
because the tortiousterferenceand fraud and negligent misrepresentation claims arise from
Eliasch’s “tortious acts” in FlorideBecausdong-arm jurisdictionexistsover Eliasch on this basis,
the Court does not address whether there also would betangurisdiction over Eliasch based
on the conspiracy theory of jurisdiction.

a. Tortious Interference

Plaintiff's tortious interference claim iges from Eliasch®committing tortious act%in
Florida. Ha. Stat. § 48.193(1)(a)(2)“For personal jurisdiction to attach under the ‘tortious
activity’ provision of the Florida longrm statute, the plaintiff must demonstrate that the non
resident defendant ‘committed a substantial aspect of the alleged tort daFlowilliams Elec.
Co., Inc. v. Honeywell, Inc854 F.2d 389394 (11th Cir. 1988) QuotingWatts v. Haun393 So.
2d 54, 56 (Fla. 2d DCA 1981)Yhis “showing is properly made by establishing that the activities
in Florida ‘w[ere] essential to the success of the tortd’ (quoting Watts 393 So. 2d at 56

(alteration in origingl

11
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Plaintiff alleges Eliaschortiously interfered with his compensation contracts by causing
Amanat, PHRL, and PHRGL to breach the Tavakoli Agreement and the Director &atipe
Agreement.(SeeCompl. 1 102).Eliasch allegedlyprocured breaches of the Tavakoli Agreement
at the Board meeting in Miami bfl) abstaining from the vote to cancel incentive payments under
Schedule Seven, a portion of which was to be dirdot&daintiff under theravakoli Agreement
and (2) voting to approve the $200 million in capital calls, which forced out PH{E8ee idf
103). Defendantsinsist abstaining from a vote is not tortious activapd Plaintiff has not
sufficiently alleged that Eliasch voted on the capital call decisidbeeMot. 16. Not so.

Plaintiff properlyalleges Eliasch voted in favor of the capital cadle@Compl. § 84)and
he preserstEliasch’s testimonwffirming he voted in favor of the capital caieg Pl.’s Eliasch
Dep. 93:1195:5). Contrary to Defendants’ assertions, voting and abstaining from anate
constitute “tortious activity’'under the facts alleged because these acts ‘@esential to the
success ofhe tort” Williams Elec. Co., Inc. 854 F.2d at 394quotation marks and citation
omitted) Eliaschs acionsin voting in favor of the capital call and abstaining from the Schedule
Seven vote wreessential to these proposals being adoseeompl. 1182-84), and it was these

measurethatcaused the breach of Plaintiff's compensation agreer(seeisl. 19102-103, 107)°

6 Caurts have found voting to be a “tortious act” sufficient to warrant-tmmg jurisdiction in cases
involving claims ofbreach of fiduciary dutySee Siegel v. Marcu880 So. 2d 1272, 1274 (Fla. 4th DCA
2008) (finding personal jurisdiction over noesident defendantinder “tortious act” provision of lorgrm
statute because he sent his rescission vote to a general partner in Florida, deddtiecahspiracy to
breacHiduciary dutiesarose out of the rescission vot®ittenmeyer v. Grauefl04 S.W.3F25, 733 (Tex.
App. 2003) (explaining a “breach of fiduciary duty by a corpodatector’'s action of voting at a board
meeting occurs in the state where the meeting was)Heltihg Heil v. Morrison Knudsen Corp863 F.2d
546 550-51 (7th Cir. 1988)). In addition, courts haveound a director can engage in misconduct even
where he or she abstained from the vote at isSeeFrederick Hsu Living Trust v. ODN Holding Coyp.
No. 12108VCL, 2017 WL 1437308, at *38 (Del. Ch. Apr. 14, 2017) (“[A] couright hold a director
12
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Thus,Plaintiff sufficiently allegs Eliasch’s voting and abstaining from a vote wenmious acts
See William<lec. Co., InG.854 F.2d at 394.

Defendants alscassert tortious interference requires an intentional and unjustified
interference with a contract, and Eliasch’s testimony shows he did notlathe/equisite intent.
(SeeReply at 34). Theyemphasizéliaschs testmonyhe voted as “an independeattector”
and“[tlhere was absolutely no implied voting direction that [he] had to follow from MraAat’
regarding how to vote at the Board meetir{@efs’ Eliasch Dep46:7—10(alterations added)
Eliaschalso testified habstained from the Schedule Seven vote bedsudil not want tbecome
involved in issues between Doronin and Amar{8ee id49:24-50:3).Yet, resolving the dispute
over the exercise of personal jurisdiction does not require the toaeatermine Wether Eliasch
acted with the requisite inten&ee Thorpe v. Gelbwald53 So. 2d 606, 609 (Fla. 5th DCA 2007)
(explaining the court’s focus should be on “whether the agrgllegedoccurred in Florida,” and
not whetherthe plaintiffs proved the defdant “had actually committed a tort in Florida
(emphasis in origina)) Future Tech. Today, Inc218 F.3dat 1250 (declining to conduct“dull -
scale inquiry” into the meritsf conversion clainbecause a “motion to dismiss for lack of personal
jurisdiction does not require such an inquiry”).

Defendants do not rebut Plaintiff's jurisdictional allegations this suit asisiesf acts that

occurred at a Board meeting in Miami, Florida, whichrieted with Plaintiffs compensation

liable, even if the director abstained from the formal vote to apprevedisaction, if the director was
closely involved with the challengdtransactbon] from the very beginning . . . .") (internal quotation marks
and citation omitted; first and third alteration added; second alteratioiginady.

" Eliasch’s testimony he was not votingfahanat'sdirectiondoes nonegate Plaintiff's allegatioBliasch
wasvoting (or abstainingiat Doronin’s direction. §eeCompl. { 80).
13
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agreementsAccepingthese allegations as tiitee Courfinds it hagurisdictionover Defendants
under Rorida’s longarm statute.SeeSutherlandv. SATO Glob. Sols. Inc, 17cv-61596, 2018
WL 3109627, at *3 (S.D. Fla. Apr. 10, 2018).

b. Fraud and Negligent Misrepresentation

The Court also finds thigaud and negligent misrepresentation claims arise out of Eliasch
“committing tortious acts” in FloridaFla. Stat. 8 48.193(1)(a)(2Rlaintiff allegesEliasch made
misrepresentations abiowhy he was investing in PHRL to conceal that he was conspiring with
Doronin to gain control of the PHRGL Boar(GeeCompl.f172, 119, 12). Becausef the fraud,
Plaintiff “received almost none of the economic benefits to which he was entitldd ¥ 121).

Defendants assethe Complaint does not allegay misrepresentationsere made in
Florida, and instead alleges that Elias@dtatementsvere made during telephone conversations
and at a meeting in LondorfSeeMot. 16—17 Compl.q 72). While Eliasch’sstatements were not
madein Florida,it is not remarkable to concludleese tortsvere completed becausekifasch’s
conduct at the Miami Board meetin§ee WilliamElec. Co., InG.854 F.2d at 394Damages are
an essential element obth fraud and negligent misrepresentatisims See, e.g.Soltero v.
Swire Dev. Sales, IndNo. 0820260<€IV, 2010 WL11506701, at *2 (S.D. Fla. Apt9, 2010.

But for the actions taken at the Miami Board meeting, Rtumould not have suffered damages
from Eliasch’s fraudulent statemeriise proposals adopted at the Board meeting are what caused
Plaintiff not to receive his compensatiofSeeCompl. 111204121, 136-131). Thus, Eliasch’s

acts in Florida were “essential to the successhegeclaims WilliamsElec. Co., InG.854 F.2d

at 394(affirming the district court had personal jurisdiction over defendants who nedddiadie

14
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executed subcontradn Florida becaus&here was no resulting damage” to plaindifitil these
acts sothey weré‘essential to the success of the th#”

c. Plaintiff's Place of Injury

Finally, Defendants arguéhere is no longarm jurisdictionbecause Plaintifivas not
injuredin Florida. (SeeMot. 18). They contend the harm Plaintiff suffered is the deprivation of
compensatiome was promisedand suchnjury occurred in New Jersey, where Plaintiff resides.
(See id.

Florida’s longarm statut@nly requiresplaintiff's place of injury be Florida if the tortious
act was committedutsidethe state SeeElandia Int'l, Inc, 690 F. Supp. 2dt 1329 (explaining
that personal jurisdiction may attach under Florida’s dang statute if “a substantial aspect of
the alleged tortis committed in Floridagr it mayalsoattach to a “defendant who commatsort
outsideof the state that causes injungidethe state’(emphasis add¢ld The cases Defendants
rely on requiredhe plaintiff’'s injuryto occur in Florida because the tortious acts were committed
outside the stateSeead. at 1330 (finding personal jurisdiction owdefendant, even assumirany
tortious conduct he committed occurred outside the state, because hetlcapkedtiff to suffer
harm in Florida)see also Focus Mgmt. Grp. USAc.v. King No. 8:13cv-1696-T35AEP, 2014

WL 12639960, at *5 (M.D. Fla. May 13014) (holdingthe defendant’s alleged tortious

8 The Court also has jurisdiction over the fraud and negligent misrepresentiaims becausi]f the
forum’s longarm statute provides jurisdiction over one claim, the district court hrasnae jurisdiction
over the entire case so long as the claims arose from the same jorisgcterating event."Thomas v.
Brown 504 F. App’x 845847(11th Cir. 2013)lteration added;itation omitted) see alsdelandia Int'l,
Inc. v. Ah Koy690 F. Supp. 2d 1317, 1341 (S.D. Fla. 20148 explained thelong-arm statute provides
jurisdiction over the tortious interference claim, and the frauchagtigent misrepresentation claignsse
from the same evenklaintiff being cut out of his compensation agreements because of agkensat the
Miami Board meeting.

15
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interference, “although not actually taking place in Florida, is suffidie satisfy the longrm
because [plaintiff] is a Florida company and the injury resulting from that cbondused injury
to [plaintiff] in Florida” (alterations addel)

Plaintiff need nothave suffered his injurin Florida given a “substantial aspect of the
alleged tort” was committeldere Williams Elec. Co., In¢854 F.2d at 394Vatts 393So. 2d at
56, Metnick & Levy, P.A. v. Seulingl23 So. 3d 639%45 (Fla. 4h DCA 2013) (explaining
Florida’s longarm statute focuses tlamalysis “not on where a plaintiff ultimately felt damages,
but where a defendant’s tortious conduct occurredAccordingly, the Courtmay exercise
jurisdictionover Eliasch undédfloridds long-arm statute

2. Sherway

Defendants contend there is no leargn jurisdiction over Sherway because Sherway did
not commit any tortious acts in Floridé€SeeMot. 15). They explain “Sherway did not attend the
April 22, 2014 Board meeting, did not hold a seat on the PHRGL Board, and thus did not at all
participate in the allegedly improper decisions made at that meeting that are aarthefhe
Plaintiff's claims.” (Id.). According toPlaintiff, jurisdiction extends to Sherwagcaus&herway
engaged in aivil conspiracywith Eliasch and Doroninyho committed acts in furtherance of the
conspiracy in Florida. SeeResp. 18-20 Plaintiff's position is wekltaken

“The elements of civil conspiracy in Florida are: (1) an agreement betweeor tmore
parties|] (2) to do an unlawful act; (3) doing an overt act to further the conspiracy4 pddriage
to the plaintiff as a result of the acts done under the conspir&@nlTV, Inc. v. Fox Sports Latin

Am. Ltd, 277 F. Supp. 3d 1301, 1312 (S.D. Fla. 20@&feration added; citation omitted)
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“Florida’s longarm statute supports personal jurisdiction overadleged conspirator where any
other ceconspirator commits aact in Florida in furtherance of the conspiracy, even if the
defendant over whom personal jurisdiction is sought individually committed no act in, or had no
relevant contact with, Floridd. Id. (quotingUnitedTechs. Corp. v. Mazeb56 F.3d 1260, 1281
82 (11th Cir. 2009)).

Plaintiff sufficienty establiskesa prima facie case of jurisdiction over Sheniaged on
the allegectivil conspiracy Plantiff describeshe existence of an agreement between Sherway,
Eliasch, and Doronir— a Florida residernt— to remove Plaintiff from PHRGL and tortiously
interferewith Plaintiff’'s contracts (SeeCompl. 11 12, 148).Plaintiff thenexplainsSherway
committed arovert act in furtherance of the conspirdnyinvestng in PHRL in exchange for
PHRL giving Eliasch a seat on the PHRGL Boa(gee id 1116, 70, 148).Plaintiff alsoalleges
damages resultingdm the conspiracy: Eliasch’s appointment to the PHRGL Board enabled
Doronin to use his control over the Board to remove Plaintiff as a director and elimimate hi
interests in Aman ResortgSee id.{{ 149-52 Finally, Plaintiff alleges substantial overt acts by
Sherway’s ceconspiratorsEliasch and Doroninn Florida: after Sherway invested in PHRL in
exchange for giving Eliasch a PHRGL Board seat, Eliasch and Daramed out their plan to
cut Plaintiff out of the Aman deal by cahlagg Schedule Seven and draining PHRL of its assets
at the Miami Board meeting(Seed. 11148-50).

In addition to the Complaitgt allegations, Plaintiff's claism Sherwayengaged in the
conspiracy, and that the conspiracy was carried out in Miameisupported by Eliasch’s

testimony As to Sherway’s role in the conspiracy, Eliasch testifiedhasa 100% ownership
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interest in SherwayseePl.’s Eliasch Dep.9:18-20),and Sherway’s investment in PHRL was
conditioned on PHRL appointing Eliasch to fRERGL Board gee id 16:25-17:3) As to the
conspiracy being carried out in Miami, Eliasch testified fivair to the Board meetingpe met
with Doronin in Miami regarding “natters relat[ed] to Aman Resortgd.(27:9-25(alteration
added))received the Board presentation related to the capital call prior to the Boardg(sesi
id. 38:1119); and voted for the capital call and abstained from the Sch&elge votan Miami
(see id 73:6-8; 93:11-95:5).

These allegationgnd evidene are sufficient to establish personal jurisdiction under
Florida’s longarm statute.Seelnt’l Underwriters AG v. Triple I: Int’l Invs., In¢.No. 06-80966-
CIV, 2007 WL 9701852at *5-6 (S.D. Fla.May 30,2007) exercisingpersonal juridiction over
non+esident because he allegedly conspired withrida co-defendants who made fraudulent
statements in furtherance of the conspiyaEnergy Source, Inc. v. Gleeko Props., L.IND. 16
21162,2011 WL 3236047at *6 (S.D. Fla.July 28,2011) (finding Florida’s longarm statute
reached all participants in conspiracy, “even those not otherwise connected da,Flohere
someof the coeconspiratorsvere Florida residentgnd at least some acin furtherance of the
conspiracy were carried out in Florid#&)XA Equitable Life Ins. Co. v. Infinity Fin. Grp., LLC
608 F. Supp. 2d 1349, 1354 (S.D. Fla. 20688)r(e).

In an attempt tanegatePlaintiff's allegationsand evidenceDefendantsuse Eliasch’s
testimony thathe did not have “any agreements” or “informal understandings” with Doronin
related to Aman ResortBéfs’ Eliasch Dep90:22—-91:4)and Doronin’s testimony that he never

discussed “cutting Mr. Aman[at] out dfig Aman deal with Mr. Elias€¢(2018 Doronin Dep.
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31:25-32:4(alteration addeq) But Eliasch’s statemerihat he did not have any agreemerth
Doronin is not unlike a denial of wrongdoing, whislta legal conclusionSeelnt’| Underwriters
AG, 2007 WL 9701852at *5 (disclaimer of wrongdoing in affidavit is a mere legal conclusion,
not an assertion of fact, and plaintiff is not required to refute conclusory staséomamg Thorpe
953 So. 2d at 6)L Moreover,Doronin’s testimony that he never discussed cu#inganatout
of the deal does noefutePlaintiff's allegation thaDoronin, Eliasch, and Sherway agreed to cut
Plaintiff out of the deal. eeCompl. 1 148).

Given Plaintiff's descrigions of actions evidencing aivil conspiracyin Miami remain
uncontrovertegdjurisdiction under Florida’s longrm statute extends to Sherwe§eel.andmark
Bank, N.A. v. Cmty. Choice Fin., Inblo. 1760974, 2017 WL 4310754, at *12 (S.D. Fla. Sept.
28, 2017) (“Because Defendants have édilfto dispute the undstihg factual allegations that the
Defendants engaged in a conspiracyand the Court hal[s] jurisdiction over the alleged principal
act. . . Florida jurisdiction attaches.internal quotation markand citationsomitted alterations
in original)).

B. Due Process

In addition to the requirement$ Florida’s longarm statute, “[tlhe Due Process Clause of
the Fourteenth Amendment constrainfsjéate’s authority to bind a nonresident defendant to a
judgment of its courts.”"Walden v. Fiore571 U.S. 277, 2B (2014) &lteratiors addedgitation
omitted) In specific personal jurisdiction cases, the Eleventh Circuit apalihreepart due
process test, “which examines: (1) whether the plaintiff's claims ‘ausef or relate to’ at least

one of the defendant's contacts with the forum; (2) whether the nonresident defendant
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‘purposefully availed’ himself of the privilegd conducting activities within the forum state, thus
invoking the benefit of the forum state’s laws; and (3) whether the exef@sesonal jurisdiction
comports with ‘traditional notions of fair play and substantial justiceguis Vuitton Malletier,
S.A. vMosserj 736 F.3dL339, 135511th Cir. 2013]citations omitted).In determining whether
jurisdiction comports with “fair play and substantial jusfiaeourts consider: “the burden on the
defendant, the forum State’s interest in adjudicatingliggute, the plaintiff's interest in obtaining
convenient and effective relief, the interstate judicial system’s interest in iolgtalre most
efficient resolution of controversies, and the shared interest of severad Btaterthering
fundamental subbantive social potiies.” Burger King Corp. v. Rudzewic471 U.S. 462, 4757
(1985)(internal quotatiomarksand citatios omitted). The Courtaddresses whethgirisdiction
over Eliaschand Sherway comports with due process.
1. Eliasch
Defendamng argue Eliasch does not have sufficient minimum contacts with Florida because
he is a Swedishitizen resighg in London, he does not own any business or have any officers or
agents in Florida, ande does not pay taxes or own rgabpertyin Florida. (SeeMot. 18-19)
Defendantsassert Eliash did not purposefully direttis activities to Florida because the fact that
the PHRGL Boardmeeting took place in Miami was “happenstanc@éd. 19). Defendants also
contendexercising personal jurisdiction over Eliasch would not comport with “fair play a
substantial justicegiventhe burden of defending lawsuit in Florida would be immense, and

Florida does not have any interest in this dispulie.. 18—19).
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Plaintiff emphasizeghat Eliasch’s actions at the Miafoard meeting are at the heaft
this caseandby coming to Miami to participate in a critical Board meetiBligsch purposefully
directed his activities at FloridgSeeResp. 22—-2B Plaintiff insistsexercisingurisdictionis fair
because Eliaschisrongdoing occurred in Floridand litigating in Florida wilimpose no greater
burden than litigating elsewhere in the United Sta{8ge id 24-25.

The Court is persuaded Plaintiff's claims “arise out of” Eliasch’s abrwath Floridg
Eliasch“purposefully availed’himself of the privilege of conducting activities in Floridad the
exercise of jurisdiction comports with “fair play and substantisiice.” Mosserj 736 F.3d at
1355(citations omitted) First, “[a] significant single act or meeting in the forum state has been
held sufficient for personal jurisdiction théreCable/Home Commc’@orp. v. Network Prods.,
Inc., 902 F.2d 829, 858 (11 Cir. 1990)(citations omittedalteration added)Eliasch traveled to
Miami for the April 22, 2014 Board meeting, stayed with Doronin at his Miami residentted¢er
to fourdaysaround thedate of themeeting had dinner with Doronin in Miami to digss matters
related to Aman Resorts prior to the meetanyd then participated in the PHRGL Board meeting
in Miami. (SeeCompl. 11 80-84 Eliasch Aff. {1 10-11; P’'s Eliasch Dep.27:9-25, 73:6-8,
93:11-95:5. The decisions made at the Miami Board meeting effectively ousted Plaintiff fro
the business and were the impetus for this laws8geCompl.f7150-53.

This is not like the cases Defendargty on such ad-uture Technology Today, Inc. v.
OSFHealthcare Systemwhere the defendant made one telephone call to the Florida plaintiff but
did not come to Florida until after the purported brea2h8 F.3dat 1251. Eliasch “consciously

directed [his] activities toward Florida” by coming to Floriaa the Board meeting, at which
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Defendants’ conspiracy was put into effetilliams Elec.Co. Inc, 854 F.2d at 393 (holding
defendant$iad sufficient minimum contacts with Florida, even though their sole contactheith t
state occurred when they travekedFlorida to negotiate the terms of two subcontracts, because
they “consciously directed their activities toward Florida” and availethselves of the “benefits
and protections of Florida lawinternal quotation marks and citation omitted; alteratibceal).

Eliasch also*purposefully directed” his activities at Florida when he conspired with
Doronin, a Floridaresident. See, e.g.Int'l Underwriters AG, 2007 WL 9701852at *5 (“By
allegedly joining and participating in the conspiracy with the knowledge that owusrtirac
furtherance of the conspiracy would and did take place in Fldtigg,defendanf] purposefully
availed himself of the privilege of conducting activities within t8iate[.]” (alteratiors added;
citation omitted); AXA Equitable Life Ins. Cp608 F. Supp. 2d at 1355 (finding nonresident
defendants “purposely directed” their activities at Florida because theygeted in a conspiracy
with co-conspirators who were Florida resident®)ithough Defendant claims selecting Miami
for the Boardmeeting was rhere happenstanc¢eand Doronin unilaterdly decidedto hold the
meeting in Miami ¢eeMot. 19-20), it is allegedEliasch knowingly conspired with liami
residentand chose to travel teloridato commit tortious acts in furtherance of that conspiracy
(seeCompl. § 148; Eliasch Aff. § 20

Finally, exercisingjurisdiction over Eliaschcomportswith “ fair play and substantial
justice.” Burger King Corp, 471 U.S. at 476q(otingInt’l Shoe Co.v. Washington326 U.S.
310, 320 (1945)).Although Eliaschmay be required to travel to Florida to defend this lawsuit,

“modern improvements in transportation and communication significantly lessdmatdship.”
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Williams Elec.Co., Inc, 854 F.2d aB93 (citation omitted) In addition, even though Plaintiff is
not a Florida resident, Florida “has a legitimate interest in providing rednepsrsons inside or
outside the state who are injured by tortious activity emanating from this dtateU nderwriters
AG, 2007 WL 9701852at *6. What is moreDefendants have not shown hde ‘interstate
judicial system’s interest in obtaining the most efficient resolution of contiesemsould be
furthered by permitting the case to be heafdew Jersewr any other forumBurger King Corp,
471 U.S. at 477(internal quotation marks and citation omittedAccordingly, exercising
jurisdiction over Eliasch comports with due process.

2. Sherway

Similarly, Defendants argue Court cannot exercise jurisdiction over Sherway, a British
Virgin Islands corporation, because Sherway does not have offices in Florida; doesenot hav
employees, agents, or representatives in Florida; and does not have a bank accoumtrean a
property, or pay taxes in FloridaS€eMot. 18-19;see alsSherway Aff.{92—-8. Sherway also
did not attendhe PHRGL Board meetingn Miami. (SeeSherway Aff.q 10). The Court is not
convinced.

Plaintiff sufficientlyalleges and presemstevidenceSherway engaged in a civil conspiracy
with Eliasch and Doronirand committedsubstantial acts in furtherance of the conspiracy in
Florida. Sherway’s ceconspiratorsacts in Florida— canceling Schedule Seven and authorizing
the capital call— could nothave occurred without Sherway investing in PHRL in exchange for
Eliasch being appointed to the PHRGL Boa(8eeCompl. 16970, 86-84, 14851). The acts

of the conspiracyn Floridamay be imputed to Sherway establish minimum contactSeel &
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M Assocs., Inc. v. Romerd88 F. App’x 373, 37576 (11h Cir. 2012) (holding a nonresident
defendant had minimum contacts with Alalzeinecause his eoonspirators committed an overt
act in furtherance of the conspiracy in Alabansag also Platypus Wear, Inc. v. Clarke Modet &
Co., Inc, 515 F. Supp. 2d 1288, 1294 (S.D. Fla. 2007) (“This Court can then exercise jurisdiction
over Mr. Caldas if the contacts of the conspiracy (imputed to Mr. Caldas Stijutersufficient
minimum contacts.”)Diversified Mgnt. Sols., Inc. v. Control SyResearch, IngNo. 1581062,
2016 WL 4256916, at 4(S.D. Fla. May 16, 2016¥i(ding minimum contacts satisfied for-co
conspirator who did not engage in activities in Florida becahsebulk of the conspiracy took
placein Florida” (citing Smolinski & Assocs., Inc. v. Cont'l Airlines, Indo. 99-8318, 2000 WL
1100106, at *2 (S.D. Fla. July 25, 20§)0)

The Court also finds Sherwdgurposefully availed itself of the privilege of conducting
activities in Florida by choosing to enter into a conspiracy” with Doronin, adaogsident.
Diversified MgmtSols., Ing 2016 WL 4256916, at & see alsd&Energy Sourcénc., 2011 WL
3236047 at *6 (finding defendants “purposely directed” their activities at Flontare two of
their coconspirators were Florida resideitgernal quotation marks and citation omitfedit’l
UnderwritersAG, 2007 WL 9701852, a5t AXA Equitable Life InsCo, 608 F. Supp. 2d at 1355.
Exercising jurisdiction over Sherway comports with “fair play and subistgustice” for the same
reasonst does as tdcliasch. Defendants have not established that defending this suit in Florida
would unduly burdesherway and becausthealleged tortious conduct occurred in Florida, this
state has “a significant interest in resolving this dispunérgy Sourcénc., 2011 WL 323604,/

at *7. Therefore, exercigg jurisdiction over Sherway is consistent with duecess.
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V. CONCLUSION
For the foregoing reasons, it is
ORDERED AND ADJUDGED that Defendants, Carl Jam Eliasch’s and Sherway
Group Limited’s Combined Motion to Dismiss for Lack of Personal Jurisdifi@# No. 96]is
DENIED.

DONE AND ORDERED in Miami, Florida, thisl8th day ofMarch, 2019.

éaé& M QZW

CECILIA M. ALTONAGA
UNITED STATES DISTRICT JUDGE

cc: counsel of record
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