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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

TAYYIB BOSQUE, CORP.

Plaintiff, OPINION AND ORDER

- against 17 Civ. 512(ER)
EMILY REALTY, LLC, and JOSEPH &RIEDA,

Defendant.

Ramos, D.J.:

Tayyib Bosque, Corp. Plaintiff”) is a New York company, represented by Tayyib
Bosque (Bosque’), aNew Yorkreal estate and businds®ker. Defendants are Emily Realty,
LLC (“Emily Realty”), a Nevada company registered to do business in Newy Jefwe it was
dissolved, and Joseph LaFrieda (“LaFrieda”), a Texas residenttvaticdimes relevant to this
action livedin New Jersey (collectively, “Defendants”Bosquealleges that he founa buyer
for threebusinesseswned by the Defendanits New Jersey anthatDefendants breached their
contract by selling to a different buyer and refusmpay Bosque aommission Defendants
move for summary judgment pursuanfRuole 56 of theFederal Ruls of Civil Procedure. Doc.
29. For the reasons set forth bel@efendantsmotionis GRANTED.

. BACKGROUND

A. Bosque’s Brokerage Servicés

Bosque and LaFrieda worked together once before, sometime between 2005 and 2014,
when Bosque unsuccessfullitempted to raise capital to refinarsgaropertyowned by

LaFrieda Ex. E, LaFrieda’s Deposition 33, Doc. 2th March 2015, Bosque called LaFrieda

1 Unless otherwise noted, there is no dispute as to the following facts.
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and asked him for a loan in connection with Bosquérge business.Ex. 2 § 9 Doc. 33 (Bosque
claims it was an investmentot a loan).LaFrieda said nbutagreed toetainBosque as a
“business-broker/finder” to selvo residential car@omes and a boarding housdere
residents rentecboms the“Properties”that LaFriela ownedn New Jersey. Ameah Compl.
12, Doc. 30. Relevant to the analysis, Bosque is not licensed idéisay The Agreement

included the sale of both thlereebusinesesandthereal property on which they were located

Bosque drove to New Jersey in the beginning of 20b%eet with LaFriedabout selling
theProperties Ex. E, LaFrieda’s Deposition 34, Doc. 29. Subsequently, Bosque drove to New
Jersey again to inspect tReopertiesandexploredother locations to do market price research.
Bosquealsotook at least three potential investors to viewRhaperties Id. at 59, 61.The
potential buyersequestedinancial documents for tHeropertiesincluding tax returns,rpfit
and bss(“P&L") statementsand proof of the social security deposits that covered the tenants’
rent. Ex. F, Text Messages 1 432, Doc. RBapproximately Marcl2016, one of these potential
buyers,StevenRosenburd*“Rosenbur), made an offer of $&illion for the three Properties.
Amend Compl. T 15, Doc. 30. Bosque negotiated an additional payment from Rosenburg of
$50,000 to cut other buyers out of the deal; facilitated the negotiation of contractlitezrtise
closing timeline and whether the buyer could have a mortgage contingency; amg:dtrea
logistics of when the deposit and contract would be executed Sse, e.g.Ex. 16, Email, Doc.

33 (Bosque says that he “accepted the offer” from Rosenburg on LaFrieda’s behalf).

On March18, 2016, Bosqutld LaFriedahathe was owed &500,000commission
because oRosenburg $5 million offer. Ex. F, Text Message$§ 42, Doc. 29. Bosqualeges

that on March 22, 2016, he and LaFrieda formed a written, binding agreement over text



messagsestablishinghat his commission was $500,008mend Compl. 1 18, Doc. 30.

Specifically, Bosque relies dhe following exchange:

Textfrom Bosque: And I'm drawing up a fee agreement between you and I, in
the amount of $550k.

Text from LaFrieda: 500k like we agreed. Don’t lggeedy.

Id. § 85-86. The next day, on March 23, 2016, the twaahgithilartext exchangéhat Bosque

allegesconfirms their understanding

Text from Bosque: I’'m giving you a fee agreement for $550.. before you get
contract I'm not stupid. $500 | earned $50 you owe me for
the deal!

Text from Ldrieda: Beat it. 500k. You owe me.

Text from Bosque: Ok don’t drive me crazy....

Id. § 114-16. On April 4, 2016, Bosque reiterdteat he needetb draw up a fee agreement and
that the extra$0,000 vashis because Rosenburg agreed to pay the additional amount in
exchange for Bosque cuttimgher potential buyers out of the detd. § 192. On April 25,

2016, Rosenburg sent LaFrieda a $250,000 deposit by wire and askesl Poopertiestax
returns,P&L statements, and social security depasieipts Id.  432. But LaFrieda balkeat
some of the terms Rosenburg proposed, including 150 days for closing and a mortgage
contingency.Ex. E LaFrieda’s Deposition 98-99, Doc. 29. BosqrgedLaFrieda via a text
datedApril 25, 2016, taeach a decision on thieal withRosenburg, and apparently
acknowledged that his entitlement to the commission depended on closing the deal with
Rosenburg “Listen, close the deal you owe me $500% money. Don't close send deposit

back you owe me nothing....” EXx. Fext Message$§ 448, Doc. 29.



Even aghe contract negotiations between Rosenburg and LaFriedayaiagon,
LaFrieda—with Bosque’s knowledge— was also working with another brokeeatettaining
offers from other buyers. rOMarch 28, 2016, aFrieda senBosque a screenshot of an email
regarding financing for a buyer named Raj, who had been referred by thérotker. I1d. T 142,
Doc. 29. LaFrieda wargdto close the deal quickly andld Bosque that the firgsinewith a

contract and a deposit “winsld. 1 94, 143.

The parties haveubmitedtwo different versions of the of thgr@ement between
LaFrieda and Rosenburg. The version submitteddiyieda names “Steven Rosenburg” as the
buyerbut is not executed by any partgx. I, Doc. 29. The version submitted by Bosigue
identical except that itames$Emerald Realty Associates, LL.Rosenburg’s business entiag
the buyer and is purportigosigned byRosenburg but not by LaFriedaEx. 10, Doc. 33.
Bosquealsosubmittedan April 28, 2016 emathat attaches BDF labeled “Meadowview(the
name of one of thBropertiefrom Rosenburg’s attorney to LaFrieda’s attorney asskerts that
this PDF containedhesigned contract. Ex. 12, Doc. 33; Ex. 2 § 110, Doc.T3% agreements
show that Emily Realty was to convey both the real property and business atisets of
Properties E.g, Ex. 10, Signed Contract 8§ 1(é); Doc. 33. Sectionll of the contractjtled

“Brokers,” listedBosque as the broker and provided that LaFrieda would pay him at closing:

Seller shall pay Broker at time of closing.Buyer and Seller mutually represent to
each other that no broker or realtor was involved in bringing about this Agreement or
the conveyance of the Property to Buyer pursuant hereto except Tayyib Bosque,
Tayyib Bosque Corp., Licensed Real Estate SalesoRéric # 10401255692, Phone
917-653-5833, Fax: 888-468-3491, email: pbosque@gmail.com.

2Bosque also subntétda draftof the Agreementvith handwritten notes, which do not affect the analySiseEx.
9, Doc. 33.
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Id. 8 11 (emphasis in original). Rosenburgignature wasot dated and thexasno
accompanying witness signaturel. The signatur@ageon the version submitted by Bosque
wasa darker color than the rest of the contractweasoriented upside dowh.ld.

On May 2, 2016, Bosquegain askedlaFriedafor the financial documents because
Rosenburgvasexpecting themld. § 547-48. ButaFriedatold him thathis lawyerwas going
to wire thedepositbackto Rosenburg and to not bother him anymadde.{ 549. LaFrieda
ultimatelysold thePropertieso Rajfor $4 million. Ex. E,LaFrieda’s Deposition 50, Doc. 29.
Bosque alleges that he performed under his agreement with LaFrieda by praduysgand
that LaFrieda failed to perform higomise to sell th€ropertiedo Rosenburg and pay Bosque
for his services Amend. Compl. § 29-37, Doc. 3Ble furthercontends that LaFrieda was
unjustlyenriched by these services, that there was an implied contract between tedtwat
LaFrieda committed fraud dyacking out of the contract with Rosenbuid. 1 38—60. Finally,
Bosque asks this Court to pierce the corporateagelilaFrieda was treole member of Emily

Realty before it was dissolvedd.  90-98.

Il. PROCEDURAL BACKGROUND
Bosqudiled the instant action on January 24, 2017. Docllie Defendants filed a
motion to tansferthe case to the District of New Jersey February 21, 2017. Doc 8n
February 23, 2017, this Court issued a stay pending the Court’s resolution of the motion. Doc. 9.
After conducting a hearing, this Court denied motion to tansfer andifted the stayon March
5, 2018. Doc. 15. On August 31, 2018Friedafiled a motion for smmaryjudgment, Doc.

29; on that same day, Bosdiled anAmended Complaint. Doc. 30. The Amended Complaint

3 LaFrieda disputes the authenticity of this signed contract; he clainthéhfitst time he saw it was during
discovery for the instant case. Ex. 3, Reply Decl. of Joseph LaFrieda 1 4
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assertdive causes of action(1) breach of contract, (2) breach of implied contract; quantu
meruit, (3)unjustenrichment(4) fraud, and’5) a claim for piercing the corporate velld. 32—
98. On October 3, 2018, Bosque filed an opposition to the motionrfanaryjudgment. Doc.
33. On October 19, 201BaFriedafiled asecond motion fortsnmaryjudgementhat included
aresponse to Bosque’s 56.1 Counter-Statement. Dot &6rieda filed his Reply memorandum

on November 19, 2018. Doc. 41.

[ll. MOTION FOR SUMMARY JUDGMENT
A. Standard of Review

Summary judgment is appropriate whghe movant shows that there is no genuine
dispute as to any material faaotd the movant is entitled to summary judgment as a matter of
law.” Fed. R. Civ. P. 56(a). “An issue of fact is ‘genuine’ if the evidence is such that a
reasonable jury could return a verdict for the non-moving pa@&grino v. EImsford Union Free
Sch. Dist. 812 F. Supp. 2d 454, 467 (S.D.N.Y. 2011) (cit8@R Joint Venture L.P. v.
Warshawsky559 F.3d 133, 137 (2d Cir. 2009)). A fact is “material” if it might affect the
outcome of the litigation under the governing la@. The party moving for summary judgment
is initially responsible for demonstrating the absence of any genuineoisswuserial fact.
Celotex Corp. v. Catretd77 U.S. 317, 323 (1986). If the moving party meets its burden, “the
nonmoving party must come forward with admissible evidence sufficient to rgesaiae issue
of fact for trial in order to avoid summary judgmengaenger v. Montefiore Med. Gtr.06 F.
Supp. 2d 494, 504 (S.D.N.Y. 2010) (intahguotation marks omitted) (citinaramillo v.
Weyerhaeuser C0536 F.3d 140, 145 (2d Cir. 2008)).

In deciding a motion for summary judgment, the Court must “construe the falés in t

light most favorable to the non-moving party and must resolve all ambiguities andltira



reasonable inferences against the movaBtdd v. Omya, In¢.653 F.3d 156, 164 (2d Cir. 2011)
(citation omitted. However, in opposing a motion for summary judgment, the non-moving party
may not rely on unsupported assertions, conjecture or sur@@enaga v. March of Dimes
Birth Defects Found51 F.3d 14, 18 (2d Cir. 1995Rather “the non-moving party must set
forth significant, probative evidence on which a reasonable fact-finder couttededts favor.”
Sennp812 F. Supp. 2d at 467—68.
B. Choice of Law Conflict

As a threshold matter, éhCourtdetermines thathis case must be adjudicated under New
Jerseytaw. Where jurisdiction is predicated on diversity of citizenship, a federal coutt mus
apply the choice-of-law rules of the forum staf@rest Park Pictures v. Universal Television
Network Inc., 683 F.3d 424, 433 (2d Cir. 2012). In New York, couds a “center of gravity”
or “grouping of contactsanalysis incontract caset® establish which state has the most
significant relationship to the transaction and the par#esich Ins. Co. v. Shearson Lehman
Hutton, Inc, 84 N.Y.2d 309, 317-18 (1994ee #so0 RestatementSecondl of Conflict of Laws
§ 188 (laying out factors for determining governing law in absence of effettoree by
parties) Courts consider the following naxhaustive list oflispositive factorg this analysis:
(2) the places ofiegotiation and performance, (2) the location of the subject matter, Jaihe (3
domicile or place of business of the contracting parttagpuis Corp. v. Mack-Cali Realty Corp.
6 A.D.3d 264, 266 (2004). Traditionallythe heaviest weight in the instagrbuping of contacts
analysis should be accorded to the location of the propddyat 267.

Here, there is no dispute that fPpertiesarein New Jerseyand that the underlying sale
included both the real property and business assets. Bosque drove to New Jegeldte his

role in sellingthe Properties Subsequently, heent to New Jersetp inspect thé’roperties



conductmarket analysis of similar businesses, twuk at least threenvestors toview the
Properties LaFrieda’s domicile and Emily Realty’s place of business at the tieneivNew
Jersey Rosenburg’s business entiBmerald Realty, LLC, was also locatedNew Jersey.EX.
2, Bosque’s Countestatement of Fac®% 23 Doc. 33. The only connection to New York is that
Bosqueworkedin New Yorkand Tayyib Bosque Corp.’s principal place of busimessin New
York. While Bosque alleges that he advertisedinegotiatedrom New Yorkand was the point
personin New York the grouping of contactdearlyweighsmoreheavily in favor of New
Jerseyas the real property and business assets are locatedaiiebiee substantial part of the
negotiationsandin-person meetings about the sale occurred there. Additionally, New Bassey
a strong interest in regulating the acts of unlicensed brokers in thetalis.6 A.D.3dat 266
(finding New Jersey had a stronger center of gravity as the property wasvideédsey and
because New Jersey had a strong interest in regulating unlicensed beota@mipg services in
the state).Thus,New Jersey lavgoverns this contract dispute.
IV. NEW JERSEY STATUTE OF FRAUDS CLAIMS

LaFrieda argues the New Jersey Statute of Frauds, N.J.S.A. § 25:1-16(c)srequire
dismissal becauseptrovidesthat abusiness broker'sommission mugbe agreed to in writing,
be signed by the seller or an authorizedragand state the amount or rate of commission.
LaFrieda alleges th&osque was not licensed to sell the underlyesj estate in New Jersey
and evenf this Court disregards the Statute of Frauds, Bosque has failed to make out the
elements of a New Jersey contract, cueasitract, or fraud claimgex. 3, LaFrieda’s Memtor

Summary Judgment, Doc. 29.



A. Business Brokers Do Not Need a License in New Jersey

The Courfirst addresses whether Basxjacteds a real estate broker, a business broker,
or a finder. This distinction is importarfor two reasons: firshecause real estate brokers need
to have a license to sell real property in New Jeraeg secondyecause unlike business
brokers, finders get a commission when they find a buyleether the buyer closes the sale or
not. Bosque characterizes himself as a “buskisger/finder.” Amend Compl. § 29-31, Doc
30. A finder’'sresponsibilitiesarelimited to“finding, introducing and bringing the parties
together for a deal which they themselves negotiataf] consummalg ; the finder is not
involvedin negotiating the price or any of the other terms of the transadfioaney v. Ritter
939 F.2d 81, 84 (3@ir. 1991) A business broker, on the other hand, is one vegotiates the
purchase or sale of a busine$$J. Stat. Ann. § 25:1-16 (WestiNegotiates” means “identifies,
provides information concerning, or procures an introduction to prospeetities, or assists in
the negotiation or consummation of the transactidd.” The New Jerseystatute of Frauds
prohibitsreal estatdrokers frompurchasg and seiing real estatavithout a licenseld. §

45:15. “Although the sale of a business treqtly includes valuable real estate, the business
broker concentrates on the transfer of the entire businEszierStandish Consultants, Inc. v.
Schoeffel Instruments Cor@9 N.J. 286, 290, 293 (198@nding business brokers can only

recover a commission on the business portion of thendeda it also includes real propeérty

TheCourt finds that the underlyirtgansactiorwasinherentlya business saleEx. 3,
Bosque’s Opposition 7, Doc. 33. The transaction involved the sale of three businesses, whose
operation required managing a residential facility, hiring and firing @yegls, obtaining
business licenses, handling the residents’ money, among many other businesmeptitaat

8. Tellingly, potential buyersequestedo inspect thdinanciak ofthe Propertiesncluding the
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tax returns, P&Lstatementsand proof of the social security deposits. ExTdxt Messages
432, Doc. 29.Finally, theAgreemenprovidedthat LaFrieda was to sell and conumth the

real property anfdusiness assets of thdamperties E.g, Ex. 10, Signed Contract, Doc. 33.

Bosque claims that tH&tatute of Frauds does not apply to him because he acted as a
finder and not a broker. Ex. 3, Bosque’s Opposition 9, DocT8&8.evidence before tlgourt
proves the contraryAs Bosque himself assert§flinders merely find buyers, while brokers
handle the transactions from A to Z, especially regarding negotiatitthsat § see also M.

Dean Kaufman, Inc. v. Am. Mach. & Foundry Ci02 N.J. Super. 1, 10 (App. Div. 1968jf'd
sub nom. Dean Kaufman, Inc. v. Am. Mach. & Foundry &N.J. 239 (1969) (distinguishing
between & finder (who finds, interests, introduces and brings the parties togethes tteah
which they themselves negotiate and consummate) and a broker (whose duty is teebring t
parties to an agreement on his employer's téjms)ere,Bosqueacted as a business broker
becausdne did more than simply bring LaFrieda and Rosenburg togéi@iayed a major role
in the negotiations. Heid market analysis to come up with a sales pnegptiatedan
additional payment from Rosenbuw§$50,000 to cut other buyers out of the dé&adilitated the
negotiation ofcontract terms, like the closirignelineand whether the buyer could have a
mortgage contingency; and managed the logistics of when the deposit and eomiitddie
executed, etcSee, e.g.Ex. 16, Email, Doc. 33 (Bosque says that he “accepted the offer” from
Rosenburg on LaFrieda’s behalf}learly, thereforeBosquedid not limit his actions to
introducing LaFrieda and Rosenburg, instead he brought the parties to an agreement that
followed LaFrieda’s termsAccordingly,the Statute of Fraudspplies to Bosque as a business

broker and he didot need a license to sell the Properties in New Jersey
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B. Business BrokerdNeedto Get Their Commission Agreements in Writing

Having determined that Bosque acted as a business broker, the Court next decides
whether he had a valid contragth the Defeadants. The New Jersey Statute of Fraud stébes
business brokermsre entitled to a commission only lifefore or after the sale of the businésise
authority of the broker is expressed or recognized in a writing signed bylldreos®uyer or
authorized agent, and the writing states either the amount or the rate of comimnisis]. Stat.
Ann. 8§ 25:1-1¢c) (West) An electronic record can satisfy the writing requirement of the Statute
of Frauds an electronic signature similarly satisfies teguirement foa signature Id. §
12A:12-7c)~(d). The term‘electronic signatufemeans‘an electronic sound, symbol, or
process, attached to or logically associated with a contract or other aacbecstecuted or
adopted by a person with the intent to sign the recddl.§ 12A:12-2. Theslectronic recorar

signaturemust comply with thé&tatute of Frauds

To establish the existence afvalid contractBosquerelies on a series of text message
exchanges. LaFriedauthorized Bosque feerform serviceso sell thePropertiessuch as
marketing, taking potential buyers to view the property, and facilitating tlaiatgns with the
buyers and their attorneys. Bosque allegeshib@nd LaFrieda reached a written, bindizgy

agreemenbnMarch 23, 2016as reflected inhe following exchange:

Text from Bosque: I’'m giving you a fee agreement f8650.. before you get
contract I'm not stupid. $500 | earned $50 you owe me for
the deal!

Text from Ldrieda: Beat it. 500k. You owe me.

Text from Bosque: Ok don’t drive me crazy....

11



Ex. F,Text Message§ 114-16, Doc. 29.However,Bosque wanted $550,000 atfe parties
continued to negotiate whether Bosque’s commission was $500,000 or $5&fe@@0is April

4, 2016exchange Ex. F, Text Messages192—-93(Bosque tells LaFrieda that he wants an extra
$50,000 for telling Rosenburg he would cut other buyers out of thewdédlaFrieda tells him to
“[b] eat it"). LaFriedahadstated on several text messages thaagineed commission amount
was $500,000, for example on March 22, 2016, when he said: “$500k like we adrediBb.
Bosqueeventually accepted that amowamtd tells LaFrieda “you owe[] me $500kid. 11 448

(April 25, 2016), 556 (May 3, 2016)'he Court construes the facts in the light most favorable to
Bosque, the nomoving partyin finding that theparties agreed that the commission price was

$500,000.

However, stablishing a commission priday itself, is not the same as forming a written,
binding contract. The Statute of Frauds requires Bosque to proueaffrédéda signed the text
messagesAn electronic record can be considered an adequate writing but only ifghexisi
See CAM Tr. v. Revere High Yield Fund, N®. A-1250-17T3, 2018 WL 5810296, at *4 (N.J.
Super. Ct. App. Div. Nov. 7, 2018jnding emailswereclearly “writings’ whenthe defendard
representativendedthe email by typing his name, title, and contact informgtich Debellis v.
Hollahan No. CV 16-382 (RBK/AMD), 2017 WL 2482865, at *3 (D.N.J. June 8, 2017)
(holding series of unsigned text message exchandewoticonstitute a valid legal agreement).
Here, however, Bosquaerely defines an electronic signature as electronic procesbut
does not point to any text message signed by LaFrieda3, 9, Doc. 33.Accordingly, Bosque
fails to establista crucial element under ti8tatute of Frauds and did not have a valid

commission contract.

12



Furthermore, even if this Court found that the Statute of Frauds did not bar Bosque’s
claims he has failed to prove that he earaembmmission on a sale tha did not cause.
“Under New Jersey law, if a broker is to earn a commission for a trams#céit she or he does
not cause, the agreement must explicitly provide for$tarr, 1994 WL 548209 at *11. Bosque
argueswrongly,that LaFrieda never indated that a closing was required to earn the
commission.Yet thecontractclearlyprovided by both partiestates, “Seller shall pay Broker at
time of closing.” Ex. 10, SignedcContract{ 11 Doc. 33. In Bosque’s own words, if LaFrieda
closed the dedhen he owed Bosque $500,000, but if did not close, then LaFrieda would send
the deposit back to Rosenburg and would owe Bosque notlig:, Text Messagefs448,
Doc. 29 (“Listen, close the deal you owe me $500k my money. Don't close send deposit back
you owe me nothing.”). Bosq@egueghathe meant there was no fee due if the businesses were
not soldat all, andsinceLaFrieda did close with a buyer Bosgsentitled to a commission.
Ex. 3, Bosque’s Opposition 11, Doc. 33. However,dhigimen does not followbecause
Bosque and LaFrieda did not have an agreethabexplicitly providedor a commissioron
saleshat Bosque did not cause, and Bosque was fully aware that LaFrieda was shopping the

Properties with another broker.

Alternatively, Bosque alleges that he earned the commission when he fulfilled LaFrieda’s
two conditions of obtaining a deposit and signed contract from the bidieat 11-12see also
Ex. 17, Emails 13, Doc. 33 (BosqueitesthatRosenburg and LaFrieda had a “fully executed
contract” and that he is “entitled fiois] fee which is $500k”). There is no dispute that
Rosenburg sent LaFrieda a $250,000 deposit. HowkaEriedaguestions the credibility of the
contract whiciBosque purports was signed by Rosenburg. Ex. 3, Reply Decl. of Joseph

LaFriedaf 4-5, Doc. 36.LaFrieda claims that he never saw a signed contract from Rosenburg
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until the discovery phas# this caseand that tb document itself raises several concerhsloas
not include a date or a witness signatiiris, ona page that has a different color than the rest of
the contracgtand the orientation of the signature page is upside dvnEven if Bosque

proved that he fulfilled these two conditiong;Here abinding executory contract was not
entered into between the seller and a buyer registered by the.hrakerbroker has been
denied a commission pursuant to the terms of the brokerage agréebeadership Real

Estate, Inc. v. Harpe271 N.J. Super. 152, 170 (Law. Div. 1998ecause LaFrieda and

Rosenburghever entered into a fully executed contract, Bosgmet entitled to a commission.

V. THE NEW JERSEYSTATUTE OF FRAUDS BARS THE COMMON LAW CLAIMS
Defendants further seek summary judgment on Béstueach of contract, quantum
meruit, unjust enrichment, and fraud claims under New Jersey common law. EXx.i8dasFr
Motion for Summary Judgment 11, Doc. 29.0 prevail on a breach of contract claim under
New Jersey law, a party must show the existence of a valid contract betweenidise Raénble
Co., Inc v. Burkert Fluid Control Sy$No. CV 15-6173, 2016 WL 6886869, at *2 (D.N.J. Nov.
22, 2016). Bosque does not have a valid contract under New Jersey law. A broker who cannot
recover a conmission directly from a seller due to the Statute of Frauds, cannot circutiheent
statute by seeking to recover under quantum meruit or unjust enrichment théeffies;
Realty, Inc. v. VenticeNo. A-0506-05T1, 2006 WL 3498207, at *4-5 (N.J. Super. Ct. App. Div.
Dec. 6, 2006).Permitting a plaintiff to bring a quantum meraitunjust enrichment action when
the Statute of Frauds says they cannot recover a commission “would substantiallyutitieerc
law and its spirit.”McCann v. Biss65 N.J. 301, 312 (1974Bosque’s fraud claim that
LaFrieda entered the agreement with the intention of not honorfiagstbecauséhe allegation

arises from the same claims as timelerlying contract dispute and thusdnot state a cause of
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action. Vanguard Telecommunications, Inc. v. S. New England Tel7€®F. Supp. 1166,
1186 (D.N.J. 1989xff'd, 900 F.2d 645 (3d Cir. 1990Evenwhen a seller makes
misrepresentations, the broker cannot overcome the Statute of Fridugysdid not meet the
requirement of a writingLouis Schlesinger Co. v. Wilsa22 N.J. 576, 585 (1956).
Accordingly, allof Bosque’'sclaims are barred by New Jersey laecause he did not have a

valid written agreement.

VI. PIERCING THE CORPORATE VEI L

Finally, Bosque asks the Court to pierce the corporate veil. New York cpplystiae
law of the state of incorporation as it “has the greater interest in determingmgant if that
insulation is to be stripped awaySoviet Pan Am Travel Effovt Travel Comm., Inc756 F.
Supp. 126, 131 (S.D.N.Y. 1991 Nevada, where Emily Realty was incorporatedparty
must prove by a preponderance of the evidence that the financial structureusipibet s
corporation is only a sham and that it causednjustice. Goff ex rel. Estate of Torango v.

Harrah's Operating C9.392 F. Supp. 2d 1244, 1245 (D. Nev. 20@%&gations omitted)

Bosque asserts that LaFrieasas the only member of Emily Realty acatmingledit’s
funds heprovidesLaFrieda’sSchedle E “Supplemental Income and Loss” tax schedules from
2013-2015which lists all thre€roperties Ex. 13, Doc. 330therwise Bosque onlynakes
conclusoryallegationssuch as “[tlhere are, or may be” grounds for piercing the corporate vell,
Amend Compl.§ 92 Doc. 30, and that “there is total domination of the company by defendant
LaFrieda.” Ex. 3, Bosque’s Opposition 18, Doc. 3Bherefore Bosque has not provehat this

Court shouldcexercise the extraordinary remedy of piercing the corporate vell.
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VII. CONCLUSION

For the reasons set forth above, LaFrieda’s motion for summary judgment is GRANTED.
The Clerk of the Court is respectfully directed to terminate the motion, Doc. 29, and close the
case.
It is SO ORDERED.

Dated:  June 17,2019
New York, New York

—= \}lm

Edgardo Rambs, U.S.D.J.
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