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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

MISSION MEASUREMENT )
CORPORATION, )
)

Plaintiff, ) CaséNo. 16 C 6003
)
V. )
)
BLACKBAUD, INC., et al., )
)
Defendants. )

MEMORANDUM OPINION AND ORDER

AMY J. ST. EVE, District Court Judge:

After the Court granted in part and deniegart Defendants’ eber-filed motions to
dismiss: Plaintiff Mission Measurement Corpoiat (“Mission Measurement”) brought the
present nine-count Third Amended Complagainst Defendants Blackbaud, Inc.
(“Blackbaud”), MicroEdge, LLC (“MicroEdge’)Vista Equity Partners Management, LLC
(“Vista Management”), VFF | AIM, L.P. (“Vista | Fund”), VFH AIV I-A, L.P. (*Vista I-A
Fund”), Bregal Sagemount I, L.P. (“Sagaunt”), and individual Defendants Todd Laddusaw,
Preston McKenzie, Benny Melumad, Phil Montgery, Kristin Nimsger, and Charles Vanek
(“Individual Defendants”) allging violations of the Defed Trade Secrets Act of 2016
(“DTSA”), 18 U.S.C. § 1831et seq.as well as state law claimsacluding an lllinois Trade
Secrets Act (“ITSA”) claim, 765 ILCS 1-65/&f seq

Before the Court is individual Defendahisddusaw’s and Melumad’s motion to dismiss
under Federal Rule of Civil Procedure 12(b)®)lack of personal jurisdiction. Defendants

Laddusaw, Melumad, as well as Vista | Fund digda I-A Fund (collectively “Vista Funds”),

! The Court presumes familiarity with its Deceanti2, 2017 Memorandum Opinion and Order granting
in part and denying part Bendants’ motions. [112].
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also seek to dismiss Plaintéfstate law tortious interference with contract and tortious
interference with prosjpéive economic advantage claims as alleged in Counts VIl and VI, as
well as Plaintiff’'s unjust enrichment claim allebg@ Count VI pursuant to Rule 12(b)(6).

For the following reasons, @éCourt denies Defendan®ule 12(b)(2) motion because
Plaintiff has fulfilled its burden of establishingpema facie case of specific personal jurisdiction
over Defendants Melumad and Laddusaw. TharCgrants in parnd denies in part
Defendants’ Rule 12(b)(6) motion. In particyldre Court grants Defendants’ Rule 12(b)(6)
motion as to the Vista Funds and dismissedtinds as Defendants from this lawsuit.
Otherwise, the Court denies the remamafeDefendants’ Rule 12(b)(6) motion.

LEGAL STANDARDS

Federal Rule of Civil Procedure 12(b)(2)

A motion to dismiss under Rule 12(b)(2st®whether a federal court has personal
jurisdiction over a defendanSeeFed. R. Civ. P. 12(b)(2Wells Fargo Bank, N.A. v. Younan
Prop., Inc.,737 F.3d 465, 467 (7th Cir. 2013). Althoutle “plaintiff bears the burden of
establishing personal jurisdictiorBrook v. McCormley873 F.3d 549, 552 (7th Cir. 2017),
when ruling on a Rule 12(b)(2) motion to dismiss based on the submission of written materials, a
plaintiff need only make a prima facie case of personal jurisdictitonthern Grain Mktg., LLC
v. Greving,743 F.3d 487, 491 (7th Cir. 2014). In arzhg a Rule 12(b)(2) motion without
conducting an evidentiary hearingurts accept the well-pleadeatts in the complaint as true.
Felland v. Clifton682 F.3d 665, 672 (7th Cir. 2012).

Il. Federal Rule of Civil Procedure 12(b)(6)
“A motion to dismiss pursuant to Federall®af Civil Procedurd2(b)(6) challenges the

viability of a complaint by arguing that itifato state a claim upon which relief may be



granted.” Camasta v. Jos. A. Bank Clothiers, Int61 F.3d 732, 736 (7th Cir. 2014ge also
Hill v. Serv. Emp. Int'l Union850 F.3d 861, 863 (7th Cir. 2017). Under Rule 8(a)(2), a
complaint must include “a short and plain sta¢etrof the claim showmnthat the pleader is
entitled to relief.” Fed. R. Civ. P. 8(a)(2Pursuant to the feddraleading standards, a
plaintiff's “factual allegationsnust be enough to raise a rigbtrelief above the speculative
level.” Bell Atlantic v. Twombly550 U.S. 544, 555, 127 S. Ct. 1955, 167 L. Ed. 2d 929 (2007).
Put differently, a “complaint must contain sufficiéactual matter, accepted true, to ‘state a
claim to relief that is plausible on its face Ashcroft v. Igbal556 U.S. 662, 678, 129 S. Ct.
1937, 1949, 173 L. Ed. 2d 868 (2009) (quofivgombly 550 U.S. at 570). When determining
the sufficiency of a complaint under the plduigly standard, courts must “accept all well-
pleaded facts as true and draw reasonaldeences in the plaintiffs’ favor.Park Pet Shop,
Inc. v. City of Chicago372 F.3d 495, 499 (7th Cir. 2017).
BACKGROUND

In its Third Amended Complaint, Missionddsurement alleges that it is the market
leader in social sector data and insights nedatd social change pragns aimed at addressing
issues such as poverty, hungarcess to healthcare, and climate change. (R. 119, Third Am.
Compl. 1 30.) One of Mission Measuremeigals is to change the way non-profits,
corporations, governments, araihdations invest in philanthrapendeavors by using data to
measure and forecast social impact program outcon$. Using data collected from social
program evaluations, Mission Measurementdwspiled a database of over 75,000 different
data points, which it has categorized iafproximately 130 social outcome typekd. {[ 31.)
Over the last decade, Mission Measurementdeveloped best practices and tools for the

outcomes space, which includes a proprietary database, the Outcomes TaXn@hyf 32.)



Defendant MicroEdge, a limited liability ogpany organized under the laws of New
York, is a provider of software solutions tlzattomate the charitable giving processl. {1 4,
33.) Vista Management is a limited liabilityrapany and investment firm that operates the
private equity Vista Funds.Id 1 5, 33.) Vista Managemesxtquired MicroEdge in 2009 and
Vista Management, Sagemount, and the nameai@idual Defendants held investments in
MicroEdge during the relevant time periodd. (f 33.)

Because Vista Management had significamaerns about obtaining a return on its
investment in MicroEdge and wanted Mi&idge to innovate, MioEdge — through Vista
Management — sought out Mission Measuremenbltiaborate on outcoes related products.
(Id. 1 36.) Specifically, because MicroEdge wbsbon be put up for sale, Vista Management
and MicroEdge needed new products to inadhe enterprise value for the saltd.)( To that
end, MicroEdge negotiated an agreement WMiksion Measurement to jointly develop
outcomes related productdd.(] 38.) Nevertheless, despltlicroEdge’s representations,
Mission Measurement alleges that MicroEdgkeéhto act in good faith in negotiating an
agreement, but instead — with the other Deferstammbarked on an intentional and consistent
strategy of delay and obfuscation for the puepofkeeping Mission Mesurement out of the
market as a competitor for outcomes related products and senlite$.62.)

Mission Measurement further alleges tédta Management, Sagemount, dinel
Individual Defendants manipulatéide sale price of MicroEdge — using the relationship with
Mission Measurement, its confidential inforneettj and its market position — to advance their
own personal economic benefitld.( 74.) Due to the sale of MicroEdge to Defendant
Blackbaud, the Individual Defendants, the Visefendants, and Sagemount received direct

financial benefits. Ifl.) In addition, following Blakbaud’s acquisition of MicroEdge,



Blackbaud initiated development of its own@arnes product using a team of both Blackbaud
and MicroEdge employees, including some ofititgviduals who werenvolved in the Mission
Measurement-MicroEdge relationshipgd.(f 75.)
ANALYSIS

PersonalJurisdiction

Defendants Laddusaw and Melumad first cimgkethe Court’s personal jurisdiction over
them. The Defend Trade Secrets Act does neg hationwide service of process that would
confer personal jurisdiction owvall Defendants, therefore gfCourt may exercise personal
jurisdiction over Defendants onlyplersonal jurisdiction would be @per in an Illinois court.
See Advanced Tactical Ordnance Sys., kLReal Action Paintball, Inc751 F.3d 796, 800
(7th Cir. 2014); Fed.R.Civ.P. 4(k)(1)(C). fHibis’s long-arm statutpermits its courts to
exercise personal jurisdiction to the fullest extdidwed by the lllinois and U.S. Constitutions.”
KM Enter., Inc. v. Glob. Traffic Techs., In€25 F.3d 718, 732 (7th Cir. 2013). “Because
lllinois permits personal jurisdiction if it wouloe authorized by either the lllinois Constitution
or the United States Constitution, the staddugory and federal constitutional requirements
merge.” uBID, Inc. v. GoDaddy Grp., Inc623 F.3d 421, 425 (7th Cir. 201@ge also Northern
Grain Mktg.,743 F.3d at 492 (“the statutory question merges with the constitutional one — if
lllinois constitutionally may exercise personal §gliction over a defendants long-arm statute
will enable it to do so0.”).

Mission Measurement contends that it caal@dsh personal jurisdiction over Defendants
Laddusaw and Melumad based on specific jurtgatic— which grows out of “the relationship
among the defendant, the forum, and the litigatioNalden v. Fiore134 S.Ct. 1115, 1121

(2014). The primary focus of the Court’s sgiegurisdiction inquiry is the non-resident



Defendants’ relationship with IllinoisBristol-Myers Squibb Co. Buperior Court of Ca., San
Francisco Cnty.137 S. Ct. 1773, 1779 (2017). In particulapecific jurisdiction ‘refers to
jurisdiction over a defendant in aitsarising out of or related to the defendant’s contacts with the
forum.” Brook 873 F.3d at 552 (citation omitted). “@nhtentional contacts by the defendant
with the forum jurisdiction canupport specific jurisdiction."Noboa v. Barcelo Corporacion
Empresarial, SA812 F.3d 571, 572 (7th Cir. 2016).

A. Individual Defendants

In response to the present Rule 12(bi®@tion, Mission Measurement argues that the
Court has specific jurisdiction over former MicroEdge employees Laddusaw and Melumad
because they purposefully and intentionally clied their efforts toward Mission Measurement
in Illinois to advance the commercialagonship between MicroEdge and Mission
Measurement in relation to the joint developmathe outcomes application at issue in this
lawsuit. Specifically, Mission Measurement alledgleat Laddusaw and Melumad were part of
MicroEdge’s core outcomes team involhiadhe Mission Measrement-MicroEdge
collaboration. Id. 1 9, 11, 27, 28.) As part of the carnes team involved in the financial
aspects of MicroEdge, Laddusaw, MicroEddetsner Chief Financial Officer (“CFQ”),
traveled to Chicago for a board meetin@013 to discuss MicroEdge{gowth opportunities,
including outcomes products, at which time ieroEdge employees discussed efforts to do
business with Mission Measment in lllinois. [d. 11 9, 25, 28, 55.) Also, Laddusaw was
tasked with finding ways to anease MicroEdge’s financial mamg during its relationship with
Mission Measurement.ld. { 28.) Mission Measurement furtraleges that Laddusaw reported
on the need for an agreement with outcomewpes, including Mission Measurement, and

understood that Mission Measurent would be a worthwhile partner for a joint development



project. (d.) Laddusaw was part of the central MiEdge team that anticipated and discussed
potential plans with Mission Measurement, angas of that team, ber MicroEdge employees
kept Laddusaw up-to-date on MicroEdge’siaty with Mission Measurement through
correspondence from and with Mission Measuremdadt) (

Similarly, Melumad was MicroEdge’s Chi&echnological Officer (“CTQ”) responsible
for software development, which included activeolvement and discussions with Mission
Measurement in the joint developmefithe outcomes software productd. (] 11, 27.) As
CTO, Melumad had an integral part in devehgpMicroEdge’s outcomersttegies and assessing
how MicroEdge could gain momentum in the outcomes arddafl 27.) Melumad and other
MicroEdge employees met with Mission Measueain lllinois, and he was among the core
individuals leading the charde collaborate and maintamrelationship with Mission
Measurement. Id. 11 25, 27, 40.) Melumad travelled to Chicago on more than one occasion.
(Id. 1 55.)

Accepting these allegations as truel @ll reasonable inferences in Mission
Measurement’s favor, it has adequately aletiat Defendants Laddusaw and Melumad — as
MicroEdge’s corporate officerswere part of the core teaofi MicroEdge employees who
induced Mission Measurement to engage in development efftdts] §5.) As part of this
team, Defendants Melumad and Laddusaw warik close collaboration with Mission
Measurement regarding the outcomes taxgnahissue in this lawsuit.Id. § 56.) To that end,
Laddusaw and Melumad intentionally and purposely had multiple contacts with lllinois through
their travels and corrpendence with Mission Measurement@hation to thiscollaboration.See
Burger King Corp. v. Rudzewic471 U.S. 462, 476 (1985) (“[i]t is an inescapable fact of

modern commercial life thatsubstantial amount dfusiness is transacted solely by mail and



wire communications across state lines, thiogating the need for phigsl presence within a
State in which business is conduttg In other words, Defendasitcontacts with Illinois were
not random, fortuitous, or attenuateseeNorthern Grain Mktg.,/743 F.3d at 492-93. As such,
Mission Measurement has fulfilled its burden of establishing a prima facie case of specific
personal jurisdiction over MicroEdge’s formsarporate officers Melumad and Laddusaw.

B. Fiduciary Shield Doctrine

Defendants Laddusaw and Melumad next argaettie fiduciary shield doctrine shields
them from personal jurisdiction. “[R]ecognizedtiye courts of many s&d including lllinois,”
the fiduciary shield doctrine &hies personal jurisdiction over endlividual whose presence and
activity in the state imvhich the suit is brought were solay behalf of his employer or other
principal.” Rice v. Nova Biomedical Cor8 F.3d 909, 912 (7th Cir. 1994). “lllinois employs
the fiduciary-shield doctrine, under which a perad enters the state solely as fiduciary for
another may not be sued in lllinoislSI Int’l, Inc. v. Borden Ladner Gervais LI.256 F.3d 548,
550 (7th Cir. 2001) (citation omitted). Wherdefendant’s conduct “was a product of, and was
motivated by, his employment siti@at and not his personal intergst. it would be unfair to use
this conduct to assepersonal jurisdiction overitm as an individual.”Rollins v. Ellwood 141
lIl. 2d 244, 280 (1990). Nonetheless, the “shieldithdrawn if the agent was acting also or
instead on his own behalf — to ‘serhis personal interest[.]'Rice,38 F.3d at 912 (quoting
Rolling 141 1ll.2d at 280). The Courtcognizes that “[s]earal courts of this district have found
that the doctrine does not protect a defenddntt as decision-making authority and a financial
stake in the company that directeich or her to a jurisdiction.'Orgone Capital Ill, LLC v.
DaubenspeckNo. 16 C 10849, 2017 WL 3087730, at *7 (N.ID.July 20, 2017) (listing cases).

In summary, if an employee has control overdvis duties, namely, is a decision-maker for the



company, and acts in his own personal interestfittuciary shield docitne does not prevent the
Court from taking personal jdliction over that employee&ee Hach Co. v. Hakuto Co., Ltd.
784 F.3d 2d 977, 984 (N.D. Ill. 2011).

Viewing the allegations as true anéwaing all reasonable inferences in Mission
Measurement’s favor, Mission Measurement hdfscgently alleged that MicroEdge’s former
CFO Laddusaw and CTO Melumaddhaadership roles that entailed significant decision-
making on behalf of MicroEdge and that they had personal financial interests in MicroEdge’s
relationship with Mission Measement. In particular, Laddusaw and Melumad, along with the
other former MicroEdge corporatéficers, were financially motivat to develop and maintain a
relationship between MicroEdgsd Mission Measurement becatisey would earn at least one
percent of the total purchaseqgar of $160 million that Blackbaud paid to acquire MicroEdge.
(Third Am. Compl. § 74.) Defendants Laddusavd Melumad also had equity interests in
MicroEdge? (Id. § 33.) Based on the well-pleaded alteges construed as true, the fiduciary
shield doctrine does not apply to Laddusavd Melumad. The Court therefore denies
Defendants’ Rule 12(b)(2) motion.

Il. Tortious Interference Claims

A. Tortious Interference with Contract — Count VII

Defendants Laddusaw, Melumad, and thst&¥Funds move to dismiss Mission
Measurement’s tortious interfamce with contract claim as alleged in Count VII under Rule
12(b)(6). Tortious inference with contragider lllinois law includethe following elements:

“(1) the existence of a valid and enforceable @mitbetween the plaifitiand another; (2) the

2 Laddusaw’s and Melumad’s argument that they baly minor equity interests in MicroEdge does not
save the day at this procedural postuee Smith v. Burg222 F.Supp.3d 669, 691 (N.D. Ill. 2016)
(“defendant cannot, in presenting &(b)(6) challenge, attempt to ré&dithe complaint or to present a
different set of allegations”).



defendant’s awareness of thantractual relation; (3) the defemda intentional and unjustified
inducement of a breach of thertract; (4) a subsequent bebay the other, caused by the
defendant’s wrongful conduct; and (5) damagéds&aly v. Metro. Pier & Exposition Aut804
F.3d 836, 842 (7th Cir. 2015) (quotiktiPl Health Care Servs., Inc. v. Mt. Vernon Hosp.,,Inc
131 Ill.2d 145, 154-55 (1989) Liability for tortious interérence in lllinoids based on acts
directed at the third party who breached theremtt such as conductahprevents the party
from performing the contraciSee MetroPCS v. Devd15 F. Supp. 3d 626, 636-37 (N.D. Ill.
2016);Greene v. Mizuho Bank, Ltd206 F. Supp. 3d 1362, 1371 (N.D. Ill. 2016). Inducement
means that there was “some active persuasion, encouragemeaitjray that goes beyond
merely providing information in a passive wayP?ampered Chef v. Alexania®04 F. Supp. 2d
765, 802 (N.D. Ill. 2011) (quotation marks and tittas omitted). A corporate officer cannot
interfere with its own contract unless the offiseconduct is malicious owithout justification,
namely, that the conduct is unrelated diagonistic to the corporation’s intereSee Nation v.
Am. Capital, Ltd.682 F.3d 648, 652 (7th Cir. 2018ervice By Air, Inc. v. Phoenix Cartage &
Air Freight, LLC,78 F. Supp. 3d 852, 864 (N.D. Ill. 2015).

As discussed in the Court’s DecemB6d4.7 ruling, Plaintiff has set forth sufficient
allegations that a valid and enforceable axttexists between MicroEdge and Mission
Measurement and that MicroEdge breached timéract — allegations that Defendants do not
challenge in the present Rule 12(b)(6) motidine Court thus turns tilission Measurement’s
other allegations regarding théegjed tortious integrence by MicroEdge’s corporate officers

Laddusaw and Melumad. In the Third Amend@amplaint, Mission Measurement has alleged

% The Court recognizes that the Federal Rules of Civil Procedure do not require plaintiffs to plead the
elements of a legal theory because the rulesxtda@ountenance dismissal of a complaint for [an]
imperfect statement of the legal theory supporting the claim assedeliison v. City of Shelby, Miss.
135 S. Ct. 346, 346 (2014) (per curiam). Nonethetbgselements of a legal claim give context to the
Court’s Rule 12(b)(6) assessment.

10



that Laddusaw and Melumad were aware of thiégsa contract. (Thid Am. Compl. { 124.)
Mission Measurement also allegbat with the intention of caing the breach of the contract,
these Defendants intentionally and tortiouskgifered with the contcd through their wrongful
conduct. Id. 1 125.) As discussed under the perkpmasdiction section above, Defendants
Laddusaw and Melumad were involved in Micdge’s management decisions and facilitated
the relationship between Micrdge and Mission Measurement as related to the jointly-
developed software product. During thisngatime period, MicroEdge corporate officers
Laddusaw and Melumad traveled to Chicago fboard meeting to discuss MicroEdge’s growth
opportunities, including outcomes products, at Whime these MicroEdge employees discussed
efforts to develop a contract with and do business with Mission Measurement in lllinois.
Mission Measurement also maintains thatldusaw and Melumad, along with the other
MicroEdge corporate officers, grented the jointly-developedqaiuct from going to market as a
joint offering of MicroEdge and Mission Measurem and that their financial interests in the
sale of MicroEdge to Blackbaud motivated both of therd. 1 33, 37, 74, 75, 81.)
Furthermore, Mission Measurement allegieat MicroEdge’'sorporate officers,
including Laddusaw and Melumad, knew thatMiEdge had other @hs to develop an
outcomes product and no longer wished to paiestelationship with Mission Measurement
leading to an inference thakethwere involved in the tortiousterference with MicroEdge’s
contract with Mission Measurementd (1 61, 65, 66.) Prior to the Blackbaud acquisition,
these individuals portrayed MicroEdge to presjpre investors as having few to no outstanding
commitments to Mission Measurement lendingHar support to the lalgations that these
corporate officers interfered with BtioEdge’s contractual obligationdd.({ 66.) As discussed,

Mission Measurement also had alleged thatrvdge’s former corporate officers had a

11



financial interest in MicroEdgeutting Mission Measurement oait the joint-development plan,
including that they each earned at least omegue of the total purchase price of $160 million
that Blackbaud paid to acquire MicroEdgehat Laddusaw and Melumad realized personal
financial gain in relation to Blackbaud’s acsjtion overcomes the corporate officer privilege
based on their unjustified conduct to cut Missioaedgurement out of theiji-development plan
underlying MicroEdge’s allegkbreach of contractSee Nation682 F.3d at 653 (corporate
officer privilege overcome if defendant “inducee threach to further [its] personal goals or to
injure the other party to the conttaand acted contrary to the begerest of tk corporation”);
Service By Air78 F. Supp. 3d at 864 (“To overcome thepcoate officer pritege, a plaintiff
must allege that the officer's condweas unjustified or malicious.”).

Examining these allegations and all @@ble inferences in Mission Measurement’s
favor, it has sufficiently alleged its tortiougenference of contract claim against Defendants
Laddusaw and Melumad under the federal pleading stand@egslqbal556 U.S. at 679
(“Determining whether a complaint states a plausible claim for relief” is “a context-specific task
that requires the reviewing court to drawitsnjudicial experiene and common sense®).
Moreover, this claim is not preempted by thi8A because Mission Measurement does not base
its tortious interference with contract claim ontitsde secrets, but rather on its contract with
MicroEdge and Defendants’ alledyenterference in MicroEdgejserformance on the contract.

See Fire ‘Em Up, Inc. v. Technocarb Equif99 F.Supp.2d 846, 852 (N.D. Ill. 2011) (“[T]he

ITSA preemption provision ‘does not applydoties imposed by law that are not dependent

* As the Court explained in its December 2017 ruiinthis matter, “[w]hereleadings concern matters
peculiarly within the knowledge of the defendartclusory pleading on ‘information and belief’
should be liberally viewed.Brown v. Budz398 F.3d 904, 914 (7th Cir. 2005) (citation omittesg)e

also5 Wright & Miller, Federal Practice & Procedel224, at 300 & n. 7 (3d ed. 2004) (“Pleading on
information and belief is a desirable and essentialdigpewhen matters that are necessary to complete
the statement of a claim are not within the knowledge of the plaintiff.”). Accordingly, Defendants’
arguments suggesting otherwise are misplaced.

12



upon the existence of competitively sigo&nt secret information.™) (quotingecny Transp.,
Inc. v. Chy430 F.3d 402, 405 (7th Cir. 2005)). #wsch, the Court denies Defendants
Laddusaw’s and Melumad’s Rule 12(b)(6) motiordismiss the torius interference with
contract claim as alleged against them guft VIl of the Third Amended Complaint.

That being said, Mission Measurement hdsdeto alleged sufficient factual details
supporting its claims against the Vista Funds.claoify, the Vista Fundare private equity
funds that Vista Management operates. (Thind Comp. § 7.) Mission Measurement alleges
that the Vista Funds held a majg of MicroEdge’s stock. Ifl. 1 23.) Moreover, Mission
Measurement asserts that Vista Managememiralled the funds until Blackbaud’s acquisition
of MicroEdge. [d. 1 24.) According to Mission Meaement, Vista Management received
financial benefits througthese funds when Blackbaud purchased MicroEdgey 74.)

Accepting the allegations as true and dr@all reasonable inferences in Mission
Measurement’s favor, the Vista Funds are prieapaity funds controlled by the individuals who
work for the investment firm Vista Managemenand Mission Measurement’s tortious inference
with contract and tortious interference wifospective economic advantage against Vista
Management survived Defendants’ earlier motimndismiss. Under these circumstances, Vista
Management is the proper Defendant, espedmtiause Mission Measurement’s allegations do
not include sufficient factual detail thaee equity funds were anything but passive
investments.See In re Estate of Albergd75 Ill. App. 3d 439, 446 (2d Dist. 1995)
(“Establishing inducement, in the context of aiil for tortious interference with a contract,
‘requires some active persuasiencouragement, or incitirthat goes beyond merely providing
information in a passive way.") (citation omitted). The Court grants Defendants’ Rule 12(b)(6)

motion to dismiss in this respect and dismissed/tbia Funds as Defendants from this lawsuit.

13



B. Tortious Interference Prospective Economic Advanage — Count VIII

In their Rule 12(b)(6) motion to dismid3efendants Laddusaw and Melumad argue that
Mission Measurement has failed to sufficiently gdlets claim of tortious interference with
prospective economic advantage enthe federal pleading standsrdJnder Illinois law, the
elements of a tortious interference witlogpective economic advantage include: “(1) a
reasonable expectancy of entering into ladvausiness relationship, (2) the defendant’s
knowledge of the expectancy, (3) iatentional and unjustified tarference by the defendant that
induced or caused a breach or terminatiothefexpectancy, and (4) age to the plaintiff
resulting from the defedant’s interference.Foster v. Principal Life Ins. Co806 F.3d 967, 971
(7th Cir. 2015) (citation omitted). “Actions that form the basis of a tortious interference claim
must be directed at thindarty business prospectaMicCoy v. Iberdrola Renewables, In¢60
F.3d 674, 686 (7th Cir. 2014) (citation omitted).

The Court relies on its analysigectly above because Ri#if’s tortious interference
with prospective business relationships and exmeits claim has considerable overlap with the
tortious interference with Mission Measurertigmand MicroEdge’s @ntract. Here, Mission
Measurement further alleges that prospectivéniess relationships and expectancies existed
between it and MicroEdge, inaling that jointly-developed #fsvare product would be owned
by both MicroEdge and Mission Measurement, trad the corporate officer Defendants were
aware of these business expectancits. I 35, 38, 43, 44, 50, 56, 77.) Plaintiff also alleges
that MicroEdge’s corporate officers, inclag Melumad and Laddusaw, intentionally and
tortiously interfered with these business relaships and expectancies, as well as with its
economic advantage, through their wrongful conduict. f{f 80, 81.) Mission Measurement

further asserts that during Mission Measuretseand MicroEdge’s antract negotiations,

14



Defendants intended to induce Mission Measugnt to engage in various contractual
agreements with MicroEdgeld(  40.) MicroEdge’s corpate officers had influence over
MicroEdge and repeatedigsured Mission Measurement tiia¢y were moving forward
together. Id. 1 50.) Mission Measurement asserts ithalied on these representations and
refrained from engaging in any developmeffwrés with other partnes, and as a result,
Defendants’ alleged misconduct kept it out of the markeit.{/{] 51, 80, 81.)

Accepting the well-pleaded facts as teral all reasonable inferences in Mission
Measurement’s favor, it has adequatelygdle that Defendants Melumad and Laddusaw
intentionally interfered with MicroEdge’s and Mission Measurement’s prospective business
relationship preventing Mission Measurementirrealizing the revenues of the jointly-
developed softwareSee, e.g., UIRC-GSA Holdings Inc William Blair & Co., L.L.C.264
F.Supp.3d 897, 908 (N.D. Ill. 201 NtetroPCS 215 F. Supp. 3d at 634. Also, this conduct is
qualitatively different fromMission Measurement’s allegatioregarding the misappropriation
of its trade secrets, and thus the ITSA doatspreempt this claim. Furthermore, Mission
Measurement has sufficiently alleged facts oveingrthe corporate officer privilege because it
has plausibly stated thBefendant Laddusaw’s and Melumad’s conduct was unjustified,
especially in light of theleeged personal financial gairsee Santangelo v. Crown Cork & Seal
USA, Inc, 255 F. Supp. 3d 791, 811 (N.D. Ill. 2017) (tArporate employee also can be held
liable for interfering with his employer’s bugiss relationship with another employee if the

m

employee ‘places his or her ownénests ahead of the corporatéitgis interests.’) (citation
omitted). Therefore, the Court denies Defants Melumad’s and Laddusaw’s Rule 12(b)(6)

motion to dismiss Count VIII.

15



Il. Unjust Enrichment — Count VI

In Count Vlof the Thid AmendedComplaint,Mission Meaurement dkeges an unist
enrichnent claim inthe alternatie. As Deéndants recgnize, Misson Measuement’s unyst
enrichnent claim ‘will stand orfall” with the related totious interfeence claims. See Clegy v.
Philip Morris Inc.,656 F.3d 511517 (7th @. 2011) (“if an unjustenrichmentclaim rests a the
same inproper condct allegedm another @im, then tle unjust enichment clain will be tied to
this relaéd claim —and, of cours, unjust enchment wll stand or &l with the related clam.”).

Here, Defedants arguehat becauséMiission Measuremens tortious irerference chims
fail, so bo must itsunjust enriiment claim. As explaired, howeve MissionMeasuremeirhas
plausibl alleged itdortious inteference clans againsDefendantd addusawand Melumal,
and thughe Court @nies Defedants’ moton to dismis the unjusenrichmentclaim as allged
in CountVI.

CONCLUSION
For these resons, the Cort deniedDefendantsRule 12(b)@) motion todismiss ad

grants inpart and deies in partDefendantsRule 12(b)6) motion.

| Ah e

AMY J. ST.(_[}E\SI?
United States District Judge

Dated: March 26, P18

EN ED
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