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UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

Civil Action No. 19-9303FLW)(TJB)
ROBERT D. FERGUSONMgtal.,
OPINION
Plaintiffs,

V.

AON RISK SERVICES COMPANIES, INC.;-

et al, :
Defendants.

WOLFSON, United States Chief District Judge

This matter comes before the Court on a motion filed by defendants Aon Risk Services
Companies, Inc. (“Aon Inc.”); Aon Risk Services Central, Inc. (“Aon Central”); aod Risk
ServicesSouthwestlnc (“Aon Souhwest”)(collectively,“Defendants’or “Aon'”), to dismissthe
Complaintfiled by plaintiffs RobertD. Ferguson (“Ferguson”kansadnternational Corporation,
Ltd., Bankruptcy Estate, a Finnish Corporation (“Kansas Intl”); and Impolex L{Gigolex”)
(collectively, “Plaintiffs”), pursuant to Federal Rules of Civil Procedure 12Jpb}2(b)(3), and
12(b)(6). Forthe followingreasonsDefendantsmotionis GRANTED, andPlaintiffs’ Complaint
is dismissed for lack of personal jurisdiction.
l. FACTUAL BACKGROUND AND PROCEDURAL HISTORY

In addressingumotionto dismissthis Court mustcceptheallegationgrom theplaintiff’'s

complaintastrue. SeeToys“R” Us, Inc. v. StepTwo, S.A.318 F.3d 446, 45¢3d Cir. 2003);

! The Amended Complaint largely refers to all three defendants as “Aon”;dauglyr this

Opinionwill alsoreferenceheentitiescollectively,exceptwhereafactualdifferencenecessitates
distinguishing between them.
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Dayhoff, Inc. v. H.J. Heinz Ca86 F.3d 1287, 1302 (3d Cir. 1996lhus, the facts recited below
are taken from Plaintiffs’ Amended Complaint and do not represent this Courtialfatlings.

a. The Relationship between Clarendon andRaydon

Plaintiffs are the formeshareholders of Lion Holdings, Inc. (“Lion”), a holding company
for two New Jerseypased insurance companies, Clarendon America Insurance Company and
Clarendon National Insurance Company (collectively, “Clarend@s8ECF No. 17, Am. Compl.

92. Plaintifs allege that in the 1990s, Raydon Underwriting Management Company (“Raydon”),
a Bermudanentity, and Clarendoncollaboratedto identify insuranceand reinsurance business
opportunities.ld. at 123. Raydon acted as managing general agent for Clarendon, and “[a]s part
of its responsibilities, Raydon identified, evaluated, and recommended insurance amdmees
business opportunities to Clarendoid’ at 23. Clarendon was allegedly “the single largest
source of Raydon’s businessd’ at27.

b. Aon Obtains a Professional Liability Policy for Raydon

As a condition of doing business, Clarendallegedly requiredthatRaydon complyvith
New Jersey’s financial responsibility laws for insurance managingsgedtobtain professional
errors and omissis (“E&O”) coverage liability insuranceld. at §24. Plaintiffs assert that
Raydonandits parentcompany Stirling Cook Browne Holdingd,td (“SCBH?”), hired Aon to put
in place and manage an E&O liability insurance progrdd.

Aon PLC, aUnitedKingdom Companyis “one of theworld’s largestinsurancéorokerage
firms, with officesthroughout th&Jnited Statesandworldwide, includingNew Jersey, andis the
parent company of various entities with the world “Aon” in their names, includinghBefs in
the instant actionid. at 1122,10. Plaintiff alleges that the all of Aon entities “operate asande”

“hold themselveutto theworld asone entity.”ld. at 110, 13.The defendant®iamedin this



action are the Aon entitieshich handled the policy placement, claims notification and related
services for Raydon’'s E&O insurance during the relevant time period. Defendant slon Ri
Services is a Maryland corporation with its principal place of business in Chittaxgas.lid.

116. Aon Centralis anlllinois corporatiorwith its principalplaceof businese Chicagolllinois.

Id. at117. It is alsoregisteredo transacbusinessn New Jerseyandmaintainsadesignate@gent

for service of process in the state. Aon Southwest is a Texas corporation withaiggbmplace of
business in Dallas, Texdsl. at{18.

At Raydon’s request, Aon eventually put in place “a $50 million ‘combined’ liability
insurance program,” which included the E&O insurantz. at 124. During that process, Aon
allegedly learned that the single largest source of Raydon’s business was thdddblaecount.

Id. at §25. Aon’s files? also allegedly included a copy of SCBH's prospects for the company’
initial publicoffering, which disclosedhat”[tlhe [clompany’smanaginggenerabgenciesnarket
insurance products and programs developed by the Company on behalf of independent insurance
carries, primarily Clarendon National Insurance Company araffiisites.” Id. at §27. SCBH'’s
application for the E&O policy allegedly indicated that 81% of Raydon’s business witktedimi
insurance carriers was placed through Clarenddnat 928. Accordingly, Plaintiffs assert that

Aon understood that Raydon’s E&O policy was intended to benefit Clarenddif2632.

c. Plaintiff's claims against Raydon

In 1993, Raydomecommendethat Clarendorparticipatein areinsurancgrogramcalled
“PA/LMX.” Id. at 1923,35. The PA/LMX program was “disastrous” for Clarendon and caused it

to suffer significant losse#d. at 113738. In 1999, Lion and its subsidiaries including Clarendon,

2
at 126.

The files were produced to Plaintiffs in connection with a different lawsuit. AompC



were sold to another entityid. at 139. As a result of the PA/LMX losses, the purchase price for
Clarendorwasallegedlyreducedby $25million andClarendoragreedo indemnify thepurchaser
anadditional $50 million of the PA/LMX losses.ld.

In August and September 1999, Clarendon sent Raydon three letters demanding that the
company and/ats insurerasndemnify Clarendoffor thelossesncurredasaresultof Clarendon’s
involvement in the PA/LMX prograneeECF No. 28, Certification of Robert Leventhal, Exs. X,
Letterdated9/28/1999W, Letterdated9/30/1999. Raydonssk managerllegedlyforwarded
two of the letters, and instructed Aon to notify all of Raydon’s insurers of Clarendams £lal.

Exs, V, Letter dated 9/14/199 at 4, W, Letter dated 9/30/1999 at 2.

In connection with the sale of Clarendon, Plaintiffs agreed to indemnify Clarendon for
lossesstemmingrom the company’participationin thereinsurancerogramandwereaccordingly
subrogated to Clarendon’s professional malpractice claims against Raydon,egdndt in 2011,
Plaintiffs broughtsuit against Raydoim Bermuda,and obtained a judgemeimn excessof $92
million. Am. Compl. at f9Because Raydon was unable to satishydéfaultjudgment, Plaintiffs
sought to recover from Raydon’s E&O professional liability polidiesat4142.

d. Plaintiffs’ Attempt to Collect the Raydon Judgment

Thereafter, however, some of Raydon’s insurers claimed that they did not recelye time
notice of the claim and declined coveradg. at §42.Plaintiffs eventually settled with two of the
excess insurers, ERSIC and Reliance, for “substantial discolahtat’{44.

Robert Jackon and Mark Hannington, the two Aon employees allegedly responsible for
noticing Clarendon’s claims, were deposed as part of the state court coverageagatnst

Raydon’s insurers, caption€@rguson et al, v. Travelers Indemnity Company diaiv Jersey

3 It is unclear whether Raydon forwarded the third letter to A®eePl. Br. at 10 n. 3.
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Superior Court, Mercer County Law Division, Ne2011-11.SeeECF No. 232, Certification of
JohnPaul Madden (“Madden Cert.”) , Ex. 2, R. Deposition of R. Jackson (“Jackson Dep.”); ECF
No. 282, Certification of E,x. G., Deposition of Mark E. Hanington (“Hanington Dep.”). Neither
Mr. Hannington nor Mr. Jackson could explain why the excess insurers did not receive notice of
Clarendon’<laims

Plaintiffs assert that their claims against Raydon were covered under Si€ ERd
Reliance excess insurangelices, andwould have been paid but for Aon’s negligence in failing
to notice the claims. Accordingly, Plaintiffs filed the instant lawsudiragf Aon in New Jersey
statecourt,which wasremovedo this Courtin April 2019,assertingprofessional negligen@and
breach of contract claims. They also seek a declaratory judgment that AbteisdiRlaintiffs for
the reduced value of Plaintiffslaims against the other insurers, as well as the discounted amount
of the settlement with ERSIC and Relianda.response to a prior motion to dismiss, Plaintiffs
filed an Amended ComplaintDefendants now move to dismiss the Amended Complaased
on lack of personal jurisdiction, improper venusnd for failure to statea claim. The Court
addresses the jurisdictional questist.
Il. DISCUSSION

Defendants move to dismiss this matter foter alia, lack of personal jurisdiction. Def.
Br.at9-21. Plaintiffsarguethatthis Courthasjurisdictionover Defendantfasedntwotheories:

jurisdiction by consent and specific jurisdictibR]. Br. at 15-21.

4 Plaintiffs explain that they “are not contending that the Aon defendants aretsibjec

general personal jurisdiction in New Jersey for purposes of this motion.” Pl. Br. at 12 n.5.
However Plaintiffs clearly positthatat leastone of the defendant&pn Central,hasconsentedo
jurisdictionin this statejurisdictionby consents typically analyzedasaform of generabpersonal
jurisdiction.See J. Mcintyre Mach., Ltd. v. Nicasti®b4 U.S. 873, 881 (2011) (listing consent as
an “example[] that supports exercise of the general jurisdiction of thesStatats and allowthe
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A. Standard of Review

When reviewing a motion to dismiss for lack of personal jurisdiction under Fedegral Rul
of Civil Procedure 12(b)(2), the Court must accept the plaintiff's allegationsi@smd resolve
disputed facts in favor of th@aintiff. Pinker v. Roche Holdings Ltd292 F.3d 361, 368 (3d Cir.
2002). However,oncea defendantasraisedajurisdictionaldefensetheplaintiff must “prove by
affidavits or other competent evidence that jurisdiction is propgdetcalfe v. Renaissance
Marine, Inc, 566 F.3d 324, 330 (3d Cir. 2009¥. an evidentiary hearing is not held, a plaintiff
“need only establish a prima facie case of personal jutisdit Id. A plaintiff meets this burden
by “establishing with reasonable particularity sufficient contacts between fiveddat and the
forum state."Provident Nat. Bank v. California Fed. Sav. & Loan Ass8t9 F.2d 434 (3d Cir.
1987). In order “[t]o neet that burden, [plaintiff] must ‘establish [ ] jurisdictional facts through
sworn affidavits or other competent evidenceCérciello v. Canale563 F. App’x. 924, 925.1
(3d Cir. 2014) (quotingyiller Yacht Sales, Inc., v. SmjtB84 F.3d 93, 96 (3d Cir. 2004)). “Once
theplaintiff hasshownminimumcontactsthe burdershiftsto thedefendantywho must showthat
the assertion of jurisdiction would be unreasonabAexeripay, LLC v. Ameripay Payroll, Lid.
334 F.Supp.2d 629, 63B.N.J.2004)(citing Mellon Bank(East)PSFSv. Farino, 960 F.2d 1217,
1226 (3d Cir. 1992)).

A district court sitting in diversity may assert personal jurisdiction over aeswmiant
defendanto theextentallowedunder théaw of theforum state.”Metcalfe 566 F.3cat330. Since
New Jersey’s'long-arm statuteallows ‘the exerciseof personajurisdictionto thefullestlimits of

due process,[the Court must] ‘look to federallaw for the interpretationof the limits on in

State to resolve both matters tbatinate with the State and those based on activities and events
elsewhere”).



personam jurisdiction.” Malik v. Cabot Oil & Gas Corp.710 F. App’x 561, 563 (3d Cir. 2017)
(quotingIMO Indus.,Inc. v. KiekertAG, 155 F.3d 254, 25@8d Cir. 1998)). Dueprocesslemands
thata defendanthave“certainminimumcontactswith [the State]suchthatthemaintenancef the
suit does not offend 'traditional notions of fair play and substantial justibaithler AG v.
Bauman 571 U.S. 117, 126 (2@) (quotingGoodyear Dunlop Tires Operations, S.A. v. Brown
564 U.S. 915, 919 (2011)).

a. Personal Jurisdiction by Consent

A defendant may expressly or implicitly consent to the exercise of personal jumisotict
a particular court. See Burger King Corp. v. Rudzewie71l U.S. 462, 472 n. 14 (1985)
(“[B]ecause the personal jurisdiction requirement is a waivable right, ther \aariety of legal
arrangements by which a litigant may give express or implied consent to the perssdiztijini
of the court.”) (internal citations and quotation marks omitted). One way a party camictns
jurisdiction is through “state procedures which find constructive consent to the personal
jurisdictionof thestatecourtin the voluntary usef certainstateprocedures.Ins. Corp. of Ireland
v. Compagnie des Bauxites de Guijn&ss U.S. 694, 703-04 (1982).

In support of their consent theory of jurisdiction, Plaintiffs assert that ontheof
Defendants, Aon Central, is registered to do business in New Jersey, appointeciedegisnt
for serviceof processandis currentlydoing businessesgithin thisstate. Basedon thosecontacts,
Plaintiffs argue that Aon Central has consented to suit in this state’s cous. & 16. Relying
on Bane v. Netlink, In¢.925 F.2d 637 (3d Cir. 1991) afisuka Pharm. Co. v. Mylan Ind.06
F.Supp.3d 456 (D.N.J. 2015), Plaintiffs conténat compliance with a state’s registration statute
amounts to consent to general personal jurisdictidnat 23. In response, Defendants assert that
following the United States Supreme Court’s decisioDamler AG v. Baumgrb71 U.S.117

(2014),courtswithin this district have routinely helthatregisteringo do business; New Jersey
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does not constitute consent to general jurisdiction in the state, and that the principlgsngnder
“the registratioras consenrtheory” of jurisdictionare inconsistent witbaimler. Def. Reply Br.

at 23 (citing Display Works, LLC v. Bartleyl82 F. Supp. 3d 166 (D.N.J. 2016)).agree;
Plaintiffs’ consent to jurisdiction arguments areorrect.

In Bane the Third Circuit found that the defendant, a foreign corporation, had consented
to general personal jurisdiction in Pennsylvania because it was registered to doshbuasthes
state.ld. Thecourt explainedhat“[b]y registeringo do business Pennsylvania,” the defendant
“purposefullyavail [ed] itself of the privilege of conductingctivitieswithin theforum State thus
invoking thebenefitsandprotections ofts laws.” 935 F.2dat 640 (quotingRudzewicz471U.S.
at472.)?

However,Banepre-dates the United States Supreme Court’s decisidaimler AG v.
Bauman where the Supreme Court soundly rejected the contention that a corporation may be
subject to general jurisdiction in every state in which it conducts busiSessDaimler71 US.
at 138 (concluding that “subjecting a corporation to general jurisdiction in everyndtate it
engages in a substantial, continuous, and systematic course of business” would be “unacceptabl
grasping.”) (internal citations and quotation marks omitted). There, the Supreme Xpdairtezl
that the relevant inquiry for assessing general personal jurisdiction is “the wparajuiry

whether that corporation’s ‘affiliations with the State are so “continuousystdmatic” as to

> Although Bane specifically addressed consent by registration under the Pennsylvania

statute, guided byBane courts in this District have found that companies consent to general
jurisdictionwhentheyregisterto do business New Jerseyappointanagenfor serviceof proces

and actually do business in the st&ee e.g., Otsuka Pharm06 F.Supp.3d at 456 (holding that
defendantompaniesonsentedo generajurisdictionwhentheyregisteredo do business New
Jerseyandappointecanagentfor serviceof process)seealso Displayworks 182F. Supp.at175
(collectingcases).



renderfit] essentiallyathomein theforumstate.”Id. at 139 (quotingsoodyeay 564U.S.at919).
Accordingly, defendant corporation’s “place of incorporation and principal place of bsi&ne
the “paradigm atpurpose forums” for finding general personal jurisdictitoh.at138.

To rely onBanein this context would contravern@aimlers mandate. Rather, post
Daimler, at least two courts in this District have concluded that the Supreme Couis®mlec
precludes the exercise of personal jurisdiction over a corporation simply becaasgotration
is registered to do business in New Jer§®e Horowitz v. AT&T IncNo. 17-4827, 2018 WL
1942525, at *12 (D.N.J. Apr. 25, 2018) (holding tizdimler has precluded the practice of
registration as a basis for jurisdictioD)isplay Works 182 F. Supp. 3d at 179 (explaining that if
business registration, alone, is suffiti¢o find jurisdiction Daimler’s limitation on the exercise
of general jurisdiction to those situations where ‘the corporation is essentalftigime’ would
be replaced by a single sweeping rule: registration equals general jurisdictionafihet behe
law.”).8 Additionally, theNew JerseyAppellateDivision hassimilarly foundthatgivenDaimler's

“clear narrow applicationof generaljurisdiction,” the courtwas not bound by prioprecedent

6 Furthermore, New Jersey’s registration statue, unlike Pennsylvania’s doesmatrfothe

foreign corporation that compliance with the statute will subject it to the statesrade
jurisdiction. CompareN.J. Stat. Ann. §14A.1(1) with 42 Pa. Cons. Sta§ 5301(a)(2)(i(ii).

Both Horowitz and Display Worksfound Bane —to the extent its holding survives in a post
Daimler world®—to be distinguishable on that bases as wlbrowitz, No. 174827, 2018 WL
1942525, at *12 (“The Court agrees tigdneis distinguishable due to the differences in the
Pennsylvania and New Jersey corporation registration statNteably, the New Jersey Statute
does not contain any express language to put a corporation on notice that by registering to do
businessn New Jerseyit is alsoconsentindo personajurisdictionin thestate.”);DisplayWorks

182 F. Supp. 3d at 179 (“New Jersey’s registration and service statutes do not coosisene ¢

to general jurisdiction because they do not contain express reference tacanyesns”).
Additionally, it is not clear thaBaneis good law in Pennsylvania; a court in the Eastern District

of Pennsylvaniaecentlyconcludedhat“the Third Circuit’s pre-Daimlerdecisionin Bane finding

that, by registering to do business in Pennsylvania, a foreign corporation consents tb genera
personal jurisdiction, is irretrievably irreconcilable with the teachingBainler, and can no
longer stand.In re Asbestos Prod. Lialhitig. (No.VI), 384F. Supp. 3d 532, 54&.D.Pa.2019).



holding that business registration rises to consent to submit to general jurisdiction.Runr
Mays Draft, LLC v. Wolf Block, LLA64 A.3d 435, 445 (N.J. App. Div. 2017).

Accordingly, consistent with other peBtimler decisions, | hold that an exercise of
personal jurisdiction based on registration, alone, would run counter to the principglas of
process expressed aimler. Thus, Aon Central has not consented to personal jurisdit}ibg
virtue of registering to do business in New Jersey, 2) appointing a registered agenidercde
process, or 3) engaging in business transactions in New Jersey.

In a footnote, Plaintiffs have requested jurisdictional discovery in order ¢ontiae the full
extent of Aon Central’s contacts with New Jers&gePl. Br. at n. 8.Plaintiffs suggest thatich
discovery will reveal that “Aon Central regularly conducts business, servicesmaus, and
derives revenue in this forumlid. The Thid Circuit has made clear that jurisdictional discovery
is not warranted unless the plaintiff “presents factual allegations thgesuigvith reasonable
particularity’ the possible existence of the requisite ‘contacts betvieerpérty] and the forum
stae.” Toys “R” Us, Inc. v. Step Two, S,A818 F.3d 446, 456 (3d Cir. 2003) (quotikiglion
Bank 960 F.2d at 1223Plaintiffs have not alleged any facts to show that Aon Central has contacts
with New Jersey that are “so substantial and of such a nature” to constitute the gpmepfibnal

case”whereacorporationis “at home” someplaceotherthanits principle placeof

! Furthermoreevenif this Courtwereto concludethatAon Central’scompliancewith New

Jersey’s busines®gistration statute constituted consent to general personal jurisdiction in this
statethatconsent would naxtendo the otherdefendantsdon Southwest andonInc. Without

citing any legal authority, Plaintiffs contend that “[b]Jecause Defendanisiatly and severally
liable onPlaintiffs’ claims,jurisdictionoverevenone ofthemwould permitthis actionto proceed

in New Jersey.” Pl. Br. at 14 n. Blaintiffs are incorrectJurisdiction is determined on a defendant
by defendant basis and must be determined by looking to each deferelatigeship with the
forum. See Rush v. Savchyld4 U.S. 320, 331-32 (1980) (holding that regardless of defendants’
joint liability, jurisdiction over each defendant must be established individually).
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business or its place of incorporatiddaimler, 571 U.S. at n.19. Accordingly, the Court finds that
jurisdictional discoveryis not appropriateandPlaintiffs’ requestis denied. SeeMalik, 710F.
App’x. at 565 (affirming theDistrict Court’sdenial ofjurisdictionaldiscoverywheretheplaintiff
“did not present factual allegations that suggested with reasonable péityictila possible
existence of the requisite contacts between appellees and the forum state tojuvadastional
discovery”); Barth v. Walt Disney Parks & Resorts U.S., Jr&97 F. App’x. 119, 120 (3d Cir.
2017) (affirming denial of request for jurisdictional discovery, where “jurisuheti discovery
would have beefutile.”).
B. SpecificJurisdiction

In the absence of general jurisdiction or consent to jurisdiction, a plaintiff maymel
specificjurisdictionwherethecauseof actionis relatedto, orarisesoutof, thedefendant’€ontacts
with the forum. IMO Indus., Inc. 155 F.3d at 259citation omitted). In that connection,
establishingpecificjurisdictionunder thebue ProcesLlauserequiressatisfactiorof athreepart
test. O’Connor v. Sandy Lane Hotel Cd96 F.3d 312, 317 (3d Cir. 2007irst, the defendant
must have “purposefly directed [its] activities” at the forum.Rudzewicz471 U.S. at 472
(quotation marks omitted)Second, the litigation must “arise out of or relate to” at least one of
those activities.Helicopteros Nacionales de Colombia, S.A. v. H&fl6 U.S. 408, 418 (1984).
And third, if the prior two requirements are met, a court may consider whether thesexarci
jurisdiction otherwise “comport[sjvith ‘fair play andsubstantiajustice.” O’Connor, 496 F.3dat
316 (quotingInt’l Shog 326 U.S. at 320) A court’s exercise of personal jurisdiction “requires
someactby which the defendant purposefullyvailsitself of the privilegeof conductingactivities
within theforum State thusinvoking thebenefitsandprotections ofts laws.” J. McIintyre Mach.,

Ltd. v. Nicastrg 564U.S. 873, 880 (2011).Critically, “the defendant’s condu@nd connection
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with the forum State [must be] such that he should reasonably anticipate being hauledrinto c
there.”World-Wide Volkswagen Corp. v. Woodsdd4 U.S. 286, 297 (1980).

Plaintiffs contend that each of the defendants has sufficient minimum tonigt New
Jersey to support the exercise of specific jurisdiction over them. PIl. Br. &b Particular,
Plaintiffs contendhatAon is subjectto jurisdictionin New Jerseybecauséon generally‘agreed
to notice claims under an insurance policy that primangured against a New Jersey risk,” and
in responséo Clarendon’dettersto Raydon notifyingt of thespecificclaimsatissuehere,”Aon
expressly assumed the duty to a notice a claim by a New Jersey insurer [Clagaios]
Raydon.”ld. at 21. Plaintiffs assert that by agreeing to notice Clarendon’s claims, “Aon assumed
a duty to Clarendon to exercise reasonable care,” and thus, Defendants purposefelty avalil
themselves of this forumld. at19.

In response, Defendants argue that this Court lacks specific jurisdictioA@vdrecause
Plaintiffs’ claims do not arise out of, or relate to, any activities that oaturidew JerseyDef.

Br. at 17. Defendants highlight that there is no direct contractual relationshiehe@lgendon
and Aon, nor are there any direct contacts between Defendants and New Jegggg on
deposition testimorfygiven by Aon witnesses in another acti@®efendants contend that 1) the
negotiation, procuremeandissuancef therelevantpoliciesoccurredn Texas,Connecticuand
New York, seeMaddenCert.,Ex. 2,R. JacksorDepositionTr., at24:17-25:10, 66:17-68:6, 91:5—
20; see also Ex. 3, 11/1/18 Deil Deposition Tr., at 73:22; 2) “[tlhe maintenance of the
relationship under the policy occurred primarily in Texas and Georgia,” 3) “[tlhe $EBB

managelin relationshipwith Aon waslocatedin Texasandpoliciesweredeliveredto the SCB

8 Defendants’ rely on deposition testimony from Aon witnesseSeirguson v. Travelers

Indem.Co., No. 1-2911411, an insurance coverage action currently pending in the New Jersey
Superior Court.SeeMadden Cert., Ex. 2-3.
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Texas office,” and 4letters regarding policy changes were addressed to SCB’s Texas idffice,
at59:7-15)andinvoicesto SCBandconfirmations otoveragevereissuedout of aTexasoffice,
id. at 79:7-20; Ex. 3 at 71:25-73:1, 79:16— Z&:f. Br. atl8.

Plaintiffs have not established that any of the Aon defendants named in this action have
sufficient contacts with New Jersey to support the exercise of personal jurisdhgtthis Court.
Considering the facts as alleged in the light most favorable totifta their jurisdictional facts
connecting Aon to New Jersey are as follows: 1) at the time Aon procured De@&&ies for
Raydon, it was allegedly aware that Raydon’s largest client was a New Jergey; iBsuAon
generallyagreedo noticeanyfutureclaimsarisingunder Raydon’s insuranpelicies;and3) Aon
specificallyagreedo notice Clarendon’s, Bew Jerseyentity, claimsagainstRaydonto theE&O
insurers. These attenuated contacts do not give rise to spatsiiiction.

Indeed, Defendants do not appear to have had any direct contact with New Jersey or
Clarendon, at all.In fact, Aon’s contactwith New Jersey are fortuitous and do not stem from
deliberate targeting of New Jersey, but rather, Raydon’s unilateratechiclients. See
HelicopterosNacionales de Colombid66U.S.at 417(“[The] unilateralactivity of anotheparty
or a third person is not an appropriate consideration when determining whether a defendant has
sufficient contacts with a forum State to justifyassertion of jurisdiction.”).The mere fact that
Defendants were allegedly aware that Raydon’s largest client was a Newhhkssdyentity, and
procured a professional liability insurance policy on Raydon’s behalf is not suffiment
demonstratéhatDefendantsengagedn sufficientcontactwith New Jerseysuchthatthey“should
reasonably anticipate being haled into court in that fordRemick 238 F.3d at 255 (quoting
Vetrotex 75 F.3d at 151) (internal quotation marks omittedjt no point, did Defendnts

“purposefully direct [their] activities” toward New Jerseyudewicz471 U.S. at 472.
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Furthermore, contrary to Plaintiffs’ assertion that the E&O policies at istemeant to
insure“a NewJerseyisk,” thepoliciesdid notspecificallyinsure Clarendof.Rather thepolicies
atissueinsured Raydorin Bermudaandeverywheret did business, including, but nlahited to
New Jersey. Similarly, although Aon assumed the duty to notice any claims under Raydon’s
policies, inclding the specific claims at issue here, Defendants did not assume a duty to
Clarendon, but rather to, RaydonThe cases relied upon by Plaintiffs in support of their
proposition that Aon incurred a continuing obligation to New Jersey residents, and is thus subjec
to jurisdiction here, are inapposite.

Each of the cases relied upon by Plaintiffs involve defendants who clearly targeted th
forum state.SeePl. Br. at 19 (collecting casesee also Carbonite Filter Corp. v. C. Overaa &

Co., 353 F. Supp. 3d 332, 340 (M.D. Pa. 2018) (finding that California contractor which entered
into a contract with another California entity to procure anthracite coal wasistjeersonal

jurisdiction in Pennsylvania for claims stemming from contract since “Pennsylpaformance

9 Plaintiff assertshattherationaleunderlyingits argumentss similarto the reasoning/hich

“underpins the universal rule in the insurance context that by issuing policies that sksén a
state,the insurersubjectsitself to specific jurisdiction for claims relating to the policy. . . .
[B]lecause the insurer benefits from entering a contract concerning the foruthpdtwe heard

to complain when it is haled into court for those conta&eéPl. Br. at 20 n.9 (collectinzpses).

In the cases upon which Plaintiff relies, however, the insurance companies’ wmitrac
commitment to their insureds clearly contemplates suit in the fdBem.e.g.Rossman v. State
FarmMut. Auto.Ins.Co.,832 F.2d 282, 28@th Cir. 1987) (holdinghatnon+esideninsurerwas
subject to specific jurisdiction in Virginia because automobile insurance policgattVirginia
amongst territories of coverag€lSR Ltd. v. Fed. Ins. Gal46 F. Supp. 2d 556, 560 (D.N.J.
2001)(“a liability insurer whose policy ‘territory’ covers the forum has ‘minimum contacts’ with
that forum, and is constitutionally subject to suit by its insured there in coveragéolitiga
concerning forunrelated incidents or claims”). Here, however, Aon was Raydassrance
broker,ratherthananinsurancearrier. Critically, unlikein the insurance coverage contextere
insurance companies “purposefully avail[] themselves, in a ‘conscious and delitvenater’ of

the risks and benefits of doing business” by including expansive terotaryverage clauses,
there is no indication that Aon contemplated a suit in New Jersey. Any obligations Aon incurred
were to Raydon in Bermuda, and unlike the insurance coverage cases relied upon bytR&intiff,
agreement betweeAon and Raydon did not explicitly reference N#avsey.
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[was] essential because the anthracite coal [defendant] wanted asilyriound in Pennsylvania
and was manufactured in and shipped from Pennsylvania,” the state which contafntheall o
country’s anthracite coal reservesT)jstar Prod., Inc. v. SAS Grp., IndNo. 086263, 2009 WL
3296112at*3 (D.N.J.Oct.9, 2009)(finding persongirisdictionin NewJerseyover nonresident
defendant for product liability claims where defendant advertised product on naadbhalte
availablein New Jerseysold the produdh atleastoneretail storein New Jerseyanddefendant’s

interactivewebsitewasaccessibléo New Jerseyesidents) ForexamplePlaintiffs citeto Haisten

v. Grass Valley Med. Reimbursement Fund, .L#®4 F.2d 1392, 1399 (9th Cir. 1986), as an
examplewherea courtdeterminedhat personajurisdiction could beassertedver a norresident
insurer. In Haisten the defendant was an insurance fund which was established in the Cayman
Islands for the specific purpose of providing indemnity insurance for doctors atifarral
hospital. Id. at 1395.The plaintiff, a judgmentreditor in a medical malpractice action, sought to
recoverfrom the fundafterone of the fund’s insuredieclaredankruptcy. Id. Thefundoperated
exclusively in the Cayman Islands, was incorporated in the Cayman Islands, mdiittasee

office there,andthe insuredsommunicatedavith the fund througlanagentin theCaymanislands.

Id. All of the transactions in connection with the policy, including the issuance and delivibey
policy, and the payment of premiums and claims were conducted in the Cayman Islandls, as we
Id. Despite the fact that the fund exclusively operated in the Cayman Islands, the Neaihy Ci
nevertheless, found that the defendant was subject to personal jurisdiction im@ahémause the

fund purposefully directed “its commercial efforts toward California resitiamid theinsurance
agreemerttexplicitly concernedheindemnificationof Californiaphysiciansgainst liability solely
under California malpractice lawThus, the effect in California was not only foreseeable, it was
contemplated and bargained foid. at 1398. Unlike iHaisten, wherethedefendantenterednto

aninsurance contract to providedemnificationto doctorsin CaliforniaAon did not have direct
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contractuarelationshipwith Clarendoranddid nottargetClarendorin New Jersey'® Rather, as
alleged, Aon agreed to notice any claims arising from Raydon’s professionalyligiolities,
regardless of where those claims arose; Aon did not specifaiedigt its activities at New Jersey.
Aon’s only specific contact with New Jersewtltould arguably be relevant to this litigation is that,
Clarendon, as Raydon’s client, is allegedly a Hpiadty beneficiary of Aon’s agreement with
Raydon to notice any claims arising under its E&O insurance palitiédNone of the identified
connectims to New Jersey are the type of voluntary contacts necessary to sustain personal
jurisdiction. Even assuming, as Plaintiffs allege, that Aon was aware that Rayal@®st client
was a New Jersey entity, Defendants did not specifically target or reach out fieidey Raydon
did. Thus, Aon’s contacts with New Jersey arose from the unilateral acts ofl pdinty and are
not sufficient to support the exercise of personal jurisdiction byCthust. See Contimortgage
Corp.v.GreatNw.Ins.Co. No.99-3077, 1999VL 1128943at*1 (E.D.Pa.Dec.3, 1999)(finding
thatdefendant’sontactsvith Pennsylvaniavereinsufficientto establiskspecific jurisdiction where

the only connection to the forum was that tkpatty beneficiary of insurance contract was a

10 Even if Clarendon had been in a direct contractual relationship with Aon, that singulat conta

would not be sufficient to establish that Aon is subject to personal jurisdiction inJ&eey. See
Rudzewicz471 U.S. at 478 (“If the question is whether an individual's contract with an ctdef-
party alone can automatically establish sufficient minimum contacts in thepaiitygs home forum,
we believe the answer clearly is thatahnot.”). Rather the focus of the specific jurisdiction analysis
in contract cases is “the prior negotiations and contemplated future consequiemgesyith the
terms of the contract and the parties’ actual course of dealthgsee also General Ee Co, 270
F.3d 144, 150 (3d Cir. 2001)(explaining that when reviewing contract cases for specifictjansdic
a court should consider “whether the defendant’s contacts with the forum were imsédumeither
the formation of the contract or its boba’ ). Here, Plaintiff has not shown that Aon’s course of
dealing with any party relevant to this litigation had any connection to New Jersey.

1 It is not clear to the Court that Plaintiffs’ predecessenterest Clarendon was, indeeah
intended third-party beneficiary of the agreement between Raydon and Aon. Regtrd|€sairt
need not resolve that question, because, even assuming Clarendon was a third-parigrpehef
Raydon and Aon’s agreement, this Court lacks personal jurisdiction over Aon.
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Pennsylvaniantity).

Furthermoreto the extent Defendants have any eotg with New Jersey, those contacts
are not directly related to tH#aintiffs’ claims SeeHelicopteros Nacionales de Colombia, $.A.
466 U.S.at 418 (explainig thatlitigation must“arise out of or relate totlefendantsforum
activities) Defendants did not havedirect contractuatelationship with Clarendon this casés
sole New Jerseylynchpin- nor did they have any direct communigat with Claremon,
whatsoever Rather, all of Defendantsinteractionsoccurredwith Raydon,a Bermudan entity
throughAon’s officesin ConnecticutNew York, Georgia, Texas, antlinois. SeeDef. Br. at B
(describing Raydde acts related to maintaining arskervcing Aon’s professional liability
insurance)see alsdMladden Cert., Ex. 2, R. Jackson Deposition Tr., at 22310, 66:1768:6,
59:7-15, 91:5- 20Ex. 3, 11/1/18 D. Neil Deposition Tr., @l:25-73:12, 79:16— 23Thus, any
contactsAon may havewith New Jersey arelearlyunrelatedto the instant lawsuit.

Finally, even assuming that Defendants had sufficient contacts with New Jersey and that
Plaintiffs’ claims were related to those contacts, the assertion of persasditfion by this Court
would not comport with the notiortf “fair play and substantial justiceBurger King 471 U.S.
at 476 (quotingnternational Shoe Co. v. Washingi@26 U.S. 310, 320 (1945))n considering
whether the exercise of jurisdiction is fair and reasonable, courts evaluate

1) the burden on the defendant,

2) the forum State’s interest in adjudicating the dispute,

3) the plaintiffs interest in obtaining convenient and
effective relief,

4) the interstate judicial systésinterest in obtaining the
most efficient resolution of controversies, and

5) the shared interest of the several States in furthering
fundamental substantive social policies.

Id. at 477.In that regardPlaintiffs argue that, under an analysis of the outlined factors, the exercise

of jurisdiction over Aon in New Jersey is both fair and reasonable. PI. Br:28. Z&fendants

17



asserthat New Jersey has no connection this case, the anticipated witmedsest@d outside of
New Jersey, Plaintiffs are naturrently,New Jersey resident$ and New Jersey lawoes not
govern Plaintiffs’ substantive claim®ef. Br. at 20.

Here, several of #sefactors including the burden on defendant and judicial efficiency,
weigh againsexercisingjurisdiction in New JerseyNone of the Aon defendants doeated in
New JerseyMany of the relevant witnesses, includiRgbert Jackson and Mark Hangtanwho
were in charge of handling the Raydon accounts, are located outside of New Bertiegrmore,
it is not clear that New Jersey law will apply to either Plaintiffs’ breach of atrdgrgprofessional
negligence claim$® Thus, subjecting Aon to personal jurisdiction in New Jersey in light of its
attenuatedcontacts with this forumwould be inconsistent with the notion of fair play and
substantial justice, running afoul of due process.

Accordingly, Defendants Motion to Dismiss is granted due to lack of personal jtiasdic
Since personaurisdictionis lacking, | do noaddresPefendantsmotionto dismisspursuanto

Federal Rule of Civil Procedure 12(b)(3) 464l

12 Although Plaintiffs are not, at the moment, New Jersey residents, prezlecessein-
interest Clarendonyas a New Jersey entity. Furthermore, at the time relevant to the instant claims,
Ferguson was allegedly a New Jersey resid8seCompl. 5. Accordingly, to the extent it bears

on the fairness analysis, the Court gives little weight to Defendants’ contentiotathatf® are not

New Jersey residents.

13 The parties dispute which state’s substantive law will apply to this m&taintiffs contend

that the relevant law is New JersegePl. Br. at 2730, whle Defendants argue that either Texas,
lllinois, or Georgia law governs Plaintiffs’ claimsgeDef. Br. at 2631. While the Court has not
conducted a choieef-law analysis, under New Jersey’s choice of law rules for both contract and
tort claims, the law of the state with the “most significant relationship” to the litiggtmoally
applies Collinsv. Mary Kay, Inc., 874 F.3d 176, 183 (3d Cir. 201{@®xplaining that in diversity
cases courts look to the choice of law rules of the forum std#)iscalcov. BrotherInt'| Corp.
(USA) 793 F. Supp. 2d 696, 704 (D.N.J. 201X)YNewJerseyhas adopted the
‘most significantrelationship testof the Restatement (Second) of Conflict of Laws.”). In light of
this lawsuit’s attenuated connection to New Jerieyy Jersess law is unlikely to apply.
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1. CONCLUSION
For the reasons set forth above, Defendants’ déaid Dismiss iISRANTED without

prejudice for lack of personal jurisdiction.

Dated: Februarg6, 2020 s/ Freda LWolfson

Freda L. Wolfson
U.S. Chief District Judge
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