
United States District Court,
E.D. Michigan,

Southern Division.
NEEDA PARTS MANUFACTURING, INC., et al.,

Plaintiffs,
v.

PSNET, INC., et al., Defendants.
Case No. 07-15410.

June 2, 2009.

Background: Aftermarket parts manufacturer
brought state court action against investors for
breach of stock purchase agreement, fraud, inno-
cent misrepresentation, and tortious interference
with business relationships. Defendants obtained
removal and counterclaimed for tortious interfer-
ence, fraud, and breach of contract. Parties filed
cross motions for summary judgment.

Holdings: The District Court, John Corbett
O'Meara, J., held that:
(1) fact issue precluded summary judgment on
manufacturer's breach of contract claim;
(2) fact issue precluded summary judgment on
manufacturer's alter ego claim;
(3) investor's did not plead fraud with particularity;
(4) fact issues precluded summary judgment on
manufacturer's fraud claims;
(5) manufacturer's vague and conclusory allegations
were insufficient to state claim for tortious interfer-
ence; and
(6) CEO's alleged conduct in Michigan subjected
him to personal jurisdiction in Michigan.

Motions granted in part and denied in part.

West Headnotes

[1] Federal Civil Procedure 170A 2513

170A Federal Civil Procedure
170AXVII Judgment

170AXVII(C) Summary Judgment

170AXVII(C)2 Particular Cases
170Ak2513 k. Stock, Stockholders,

and Corporations, Cases Involving. Most Cited
Cases
Genuine issue of material fact existed as to whether
electronic signature stamp of investing company's
chief executive officer (CEO) was placed on stock
purchase agreement with manufacturer without
CEO's authorization, and thus whether agreement
was signed with mutual assent, precluding sum-
mary judgment on manufacturer's breach of con-
tract claim.

[2] Corporations 101 1.4(4)

101 Corporations
101I Incorporation and Organization

101k1.4 Disregarding Corporate Entity
101k1.4(4) k. Instrumentality, Agency, or

Alter Ego. Most Cited Cases
Under Michigan law, where a corporation is a mere
agent or instrumentality of its shareholders or a
device to avoid legal obligations, the corporate en-
tity may be ignored.

[3] Corporations 101 1.4(1)

101 Corporations
101I Incorporation and Organization

101k1.4 Disregarding Corporate Entity
101k1.4(1) k. In General. Most Cited

Cases

Corporations 101 1.4(2)

101 Corporations
101I Incorporation and Organization

101k1.4 Disregarding Corporate Entity
101k1.4(2) k. Justice and Equity. Most

Cited Cases
Under Michigan law, corporate veil may be pierced
only when an otherwise separate corporate exist-
ence has been used to subvert justice or cause a res-
ult that is contrary to some overriding public
policy.
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[4] Corporations 101 1.4(1)

101 Corporations
101I Incorporation and Organization

101k1.4 Disregarding Corporate Entity
101k1.4(1) k. In General. Most Cited

Cases
Michigan courts will not pierce the corporate veil
unless (1) the corporate entity was a mere instru-
mentality of another entity or individual; (2) the
corporate entity was used to commit a fraud or
wrong; and (3) the plaintiff suffered an unjust loss.

[5] Corporations 101 1.4(2)

101 Corporations
101I Incorporation and Organization

101k1.4 Disregarding Corporate Entity
101k1.4(2) k. Justice and Equity. Most

Cited Cases
The propriety of piercing the corporate veil, under
Michigan law, is highly dependent on the equities
of the situation, and the inquiry tends to be in-
tensely fact-driven.

[6] Federal Civil Procedure 170A 2513

170A Federal Civil Procedure
170AXVII Judgment

170AXVII(C) Summary Judgment
170AXVII(C)2 Particular Cases

170Ak2513 k. Stock, Stockholders,
and Corporations, Cases Involving. Most Cited
Cases
Genuine issue of material fact existed as to the rela-
tionship between a company that invested in manu-
facturer and a related communications company for
which investing company purportedly served as a
shell, precluding summary judgment on manufac-
turer's alter ego claim against the related company.

[7] Federal Civil Procedure 170A 636

170A Federal Civil Procedure
170AVII Pleadings and Motions

170AVII(A) Pleadings in General
170Ak633 Certainty, Definiteness and

Particularity
170Ak636 k. Fraud, Mistake and Con-

dition of Mind. Most Cited Cases
Investing company's allegation that manufacturer
misrepresented its need for operating funds did not
plead fraud with the requisite particularity.
Fed.Rules Civ.Proc.Rule 9(b), 28 U.S.C.A.

[8] Fraud 184 3

184 Fraud
184I Deception Constituting Fraud, and Liabil-

ity Therefor
184k2 Elements of Actual Fraud

184k3 k. In General. Most Cited Cases
Elements of fraud, under Michigan law, are (1) the
defendant made a material representation; (2) the
representation was false; (3) the defendant knew it
was false or made it recklessly, without knowledge
of its truth or falsity; (4) defendant made the repres-
entation with the intention that the plaintiff would
act on it; (5) the plaintiff acted in reliance on the
representation; and (6) the plaintiff suffered dam-
ages.

[9] Fraud 184 12

184 Fraud
184I Deception Constituting Fraud, and Liabil-

ity Therefor
184k8 Fraudulent Representations

184k12 k. Existing Facts or Expectations
or Promises. Most Cited Cases
Under Michigan law, generally, a claim of fraud
cannot be based on a promise of future conduct; ex-
ception to this rule exists, however, if a promise is
made in bad faith without the intention to perform
it.

[10] Fraud 184 12

184 Fraud
184I Deception Constituting Fraud, and Liabil-

ity Therefor
184k8 Fraudulent Representations

184k12 k. Existing Facts or Expectations
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or Promises. Most Cited Cases
Under Michigan law, evidence of fraudulent intent,
to come within the exception to rule that claim of
fraud cannot be based on promise of future conduct,
must relate to conduct of the actor at the very time
of making the representations, or almost immedi-
ately thereafter.

[11] Federal Civil Procedure 170A 2515

170A Federal Civil Procedure
170AXVII Judgment

170AXVII(C) Summary Judgment
170AXVII(C)2 Particular Cases

170Ak2515 k. Tort Cases in General.
Most Cited Cases
Genuine issues of material fact existed as to the ex-
istence of bad faith concerning investing company's
promises to pay money to manufacturer in stock
purchase agreement, and as to company's sub-
sequent representations that its assets had been
frozen, precluding summary judgment on manufac-
turer's fraud claims against company.

[12] Torts 379 213

379 Torts
379III Tortious Interference

379III(B) Business or Contractual Relations
379III(B)1 In General

379k213 k. Prospective Advantage,
Contract or Relations; Expectancy. Most Cited
Cases
Under Michigan law, elements of tortious interfer-
ence with a business relationship or expectancy are
(1) the existence of a valid business relationship or
expectancy; (2) defendants' knowledge of the rela-
tionship or expectancy; (3) an intentional and im-
proper interference, inducing or causing a breach or
termination of a contract or business relationship or
expectancy; and (4) damages.

[13] Torts 379 255

379 Torts
379III Tortious Interference

379III(B) Business or Contractual Relations
379III(B)3 Actions in General

379k255 k. Pleading. Most Cited
Cases
Manufacturer's vague and conclusory allegations
that investing company wrongfully interfered with
its relationships with its customers and suppliers by
promising to pay money, but failing to do so, were
insufficient to state claim for tortious interference
under Michigan law; manufacturer had not specific-
ally identified one business relationship or expect-
ancy with which company improperly interfered.

[14] Constitutional Law 92 3964

92 Constitutional Law
92XXVII Due Process

92XXVII(E) Civil Actions and Proceedings
92k3961 Jurisdiction and Venue

92k3964 k. Non-Residents in General.
Most Cited Cases

Federal Courts 170B 76.1

170B Federal Courts
170BII Venue

170BII(A) In General
170Bk76 Actions Against Non-Residents;

“Long-Arm” Jurisdiction in General
170Bk76.1 k. In General. Most Cited

Cases

Federal Courts 170B 417

170B Federal Courts
170BVI State Laws as Rules of Decision

170BVI(C) Application to Particular Matters
170Bk417 k. Federal Jurisdiction. Most

Cited Cases
In a diversity action, there is a two-part test for de-
termining whether the court may exercise personal
jurisdiction over a non-resident defendant; first, the
court must determine whether jurisdiction is author-
ized under the forum state's long-arm statute, and if
the answer to that question is yes, then the court
must determine whether the exercise of jurisdiction
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comports with constitutional due process. U.S.C.A.
Const.Amend. 14.

[15] Constitutional Law 92 3964

92 Constitutional Law
92XXVII Due Process

92XXVII(E) Civil Actions and Proceedings
92k3961 Jurisdiction and Venue

92k3964 k. Non-Residents in General.
Most Cited Cases
Three criteria must be met to satisfy jurisdictional
due process concerns; first, the defendant must pur-
posefully avail himself of the privilege of acting in
the forum state or causing a consequence in the for-
um state, second, the cause of action must arise
from the defendant's activities there, and finally, the
acts of the defendant or consequences caused by the
defendant must have a substantial enough connec-
tion with the forum state to make the exercise of
jurisdiction over the defendant reasonable.
U.S.C.A. Const.Amend. 14.

[16] Constitutional Law 92 3964

92 Constitutional Law
92XXVII Due Process

92XXVII(E) Civil Actions and Proceedings
92k3961 Jurisdiction and Venue

92k3964 k. Non-Residents in General.
Most Cited Cases
When the actual content of the communications in-
to the forum gives rise to an intentional tort action,
that alone may constitute purposeful availment, suf-
ficient to satisfy due process concerns in an exer-
cise of personal jurisdiction. U.S.C.A.
Const.Amend. 14.

[17] Constitutional Law 92 3964

92 Constitutional Law
92XXVII Due Process

92XXVII(E) Civil Actions and Proceedings
92k3961 Jurisdiction and Venue

92k3964 k. Non-Residents in General.
Most Cited Cases

It is the quality of the contacts, not the quantity,
that determines whether they constitute purposeful
availment, as required to satisfy due process con-
cerns in an exercise of personal jurisdiction.
U.S.C.A. Const.Amend. 14.

[18] Constitutional Law 92 3965(10)

92 Constitutional Law
92XXVII Due Process

92XXVII(E) Civil Actions and Proceedings
92k3961 Jurisdiction and Venue

92k3965 Particular Parties or Circum-
stances

92k3965(10) k. Representatives of
Organizations; Officers, Agents, and Employees.
Most Cited Cases

Federal Courts 170B 76.20

170B Federal Courts
170BII Venue

170BII(A) In General
170Bk76 Actions Against Non-Residents;

“Long-Arm” Jurisdiction in General
170Bk76.20 k. Persons Acting in Rep-

resentative Capacity, Venue For; Fiduciary Shield.
Most Cited Cases
Allegedly fraudulent phone calls and e-mails of in-
vesting company's chief executive officer (CEO) to
manufacturer in Michigan were sufficient to satisfy
due process concerns in exercise of personal juris-
diction over CEO, in manufacturer's action for
breach of contract, fraud, and tortious interference;
CEO's business dealings occurred over a period of
several months, by directing the allegedly fraudu-
lent representations to a Michigan company, he
could reasonably have anticipated being haled into
court there, and defending action in Michigan did
not present an undue burden for CEO. U.S.C.A.
Const.Amend. 14.

[19] Corporations 101 336

101 Corporations
101X Officers and Agents
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101X(D) Liability for Corporate Debts and
Acts

101k336 k. Participation in Unauthorized
or Wrongful Acts of Corporation. Most Cited Cases
Agents and officers of a corporation are liable for
torts which they personally commit, even though in
doing so they act for the corporation, and even
though the corporation is also liable for the tort.
*645 Gerard V. Mantese, Mantese Assoc., Troy,
MI, David F. Hansma, Mantese and Rossman,
Troy, MI, for Plaintiffs.

Francyne B. Stacey, Pear, Sperling, Ann Arbor, MI,
for Defendant PSNET, Incorporated.

OPINION AND ORDER

JOHN CORBETT O'MEARA, District Judge.

Before the court are three motions for summary
judgment, which have been fully briefed: Plaintiffs'
motion for partial summary judgment; Defendants
PSNet, Inc., PSNet Communications, Inc., and Say-
gus Inc.'s motion for summary judgment; and De-
fendant Chad Sayers's motion for summary judg-
ment. The court heard oral argument on May 28,
2009, and took the matter under advisement.

BACKGROUND FACTS

Plaintiffs are Needa Parts Manufacturing, Inc., and
its owners, James Koleszar and Giulio Cogo. De-
fendants are PSNet, Inc.; its principal, Chad Sayers;
and alleged alter ego companies Saygus, Inc., and
PSNet Communications. This action involves a
stock purchase deal gone sour.

Needa Parts is an automotive aftermarket parts
manufacturer based in Flint, Michigan. The com-
pany was founded in 2000 by Koleszar and Cogo.
In 2004, Cogo introduced Koleszar to Bill Brannan,
a certified financial advisor who began doing some
accounting work for Needa. In 2005, Needa began
looking for investors. Brannan told Koleszar that he

could assist Needa in this regard. Brannan entered
into an agreement with Needa, pursuant to which
Brannan would receive a 5% finder's fee on the
funding he secured for the company.

In late 2006, Brannan contacted Chad Sayers, CEO
of PSNet, to propose that PSNet invest in Needa
Parts. PSNet submitted a proposed term sheet to
Needa in November 2006. The term sheet called for
an investment of “$10,000,000 for 70% of the
equity in the company plus infusion of additional
funding as needed to support growth.” Pl.'s Ex. 3.
Needa agreed to these terms and its attorney, Peter
Long, began drafting the stock purchase agreement.
Needa intended to close the deal on December 15,
2006.

Needa contends that PSNet conducted due diligence
in December 2006 and that no issues were raised.
According to Needa, PSNet nonetheless delayed for
several months in closing the transaction. In the
meantime, PSNet continued to reaffirm its commit-
ment to the deal, but made frequent excuses as to
why its funds were “tied up.” (For example, PSNet
claimed that the Department of Homeland Security
had frozen “several accounts in excess of $38 mil-
lion” and that $3 million was tied up in a bond se-
curing another project.)

Needa contends that the stock purchase agreement
was finally executed in June 2007 by Koleszar and
Cogo on behalf of Needa, and Sayers on behalf of
PSNet. Sayers, however, testified that he never
signed the agreement. His signature is in the form
of an electronic stamp, which he claims was affixed
to the contract by Brannan without his authoriza-
tion. (Brannan, Defendants point out, stood to make
$500,000 as a finder's fee on the deal.)

PSNet never paid the purchase price set forth in the
stock purchase agreement. According to Needa,
PSNet continued to promise payment, but failed to
follow through. By September 2007, PSNet had
still not paid the purchase price. Around this time,
Koleszar contends that Sayers stopped responding
to his calls and emails. Attorney Long sent PSNet a
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demand letter on September 4, 2007. PSNet's rep-
resentative, Neil Crabtree, responded that PSNet
did not have the money. Unable to resolve the is-
sue, Plaintiffs filed suit in *646 state court on
November 13, 2007; Defendants removed the case
to this court on December 19, 2007.

Plaintiffs assert claims of breach of contract, fraud,
innocent misrepresentation, and tortious interfer-
ence with business relationships against Defend-
ants. Defendants responded with counterclaims of
tortious interference, fraud, and breach of contract
against Needa. PSNet has withdrawn its tortious in-
terference and breach of contract claims, leaving
only the fraud claim.

Plaintiffs seek partial summary judgment on their
breach of contract claim as well as on PSNet's fraud
claim. Plaintiffs also seek a ruling that PSNet Com-
munications is the alter ego of PSNet. For their
part, the company Defendants and Sayers seek sum-
mary judgment on all of Plaintiffs' claims.

LAW AND ANALYSIS

I. Standard of Review

Summary judgment is appropriate if “there is no
genuine issue as to any material fact and ... the
moving party is entitled to a judgment as a matter
of law.” Fed.R.Civ.P. 56(c). When reviewing a mo-
tion for summary judgment, the facts and any reas-
onable inferences drawn from the facts must be
viewed in the light most favorable to the nonmov-
ing party. Matsushita Elec. Indus. Co., Ltd. v.
Zenith Radio Corp., 475 U.S. 574, 587, 106 S.Ct.
1348, 89 L.Ed.2d 538 (1986). The party opposing
summary judgment, however, must present more
than a “mere scintilla” of evidence; the evidence
must be such that a reasonable jury could find in fa-
vor of the plaintiff. Anderson v. Liberty Lobby, Inc.,
477 U.S. 242, 252, 106 S.Ct. 2505, 91 L.Ed.2d 202
(1986).

II. Plaintiffs' Motion for Summary Judgment

A. Plaintiffs' Breach of Contract Claim

Plaintiffs contend that Defendants breached the
stock purchase agreement by failing to pay the pur-
chase price. Plaintiffs seek summary judgment in
their favor. PSNet and Sayers contend that (1) Say-
ers never signed the agreement; and (2) the agree-
ment was contingent on PSNet obtaining funding.

[1] Plaintiffs convincingly argue that Sayers's testi-
mony that he did not sign the agreement is not cred-
ible. For example, Plaintiffs point out that Sayers
never disputed that he signed the agreement until
after this litigation was filed. However, Sayers's
credibility is for the trier of fact, not the court, to
assess. A jury could believe that Brannan put Say-
ers's electronic signature stamp on the agreement
without Sayers's authorization. Under those circum-
stances, there would be no mutual assent and no
contract between the parties. Accordingly, whether
a contract exists is a matter for the jury to decide
and Plaintiffs' motion will be denied on this point.

B. Plaintiffs' Alter Ego Claim

[2][3][4][5] Plaintiffs claim that PSNet, Inc. and
PSNet Communications are alter egos. (Sayers test-
ified that Defendant Saygus, Inc. and PSNet Com-
munications are the same company.) Under
Michigan law, “where [a] corporation is a mere
agent or instrumentality of its shareholders or a
device to avoid legal obligations, the corporate en-
tity may be ignored.” Porta-John of America v.
United States, 4 F.Supp.2d 688, 700
(E.D.Mich.1998) (citation omitted). The corporate
veil “may be pierced only when an otherwise separ-
ate corporate existence has been used to subvert
justice or *647 cause a result that is contrary to
some overriding public policy.” Servo Kinetics, Inc.
v. Tokyo Precision Instruments Co., 475 F.3d 783,
798 (6th Cir.2007) (quoting Seasword v. Hilti, 449
Mich. 542, 537 N.W.2d 221, 224 (1995)).
“Michigan courts will not pierce the corporate veil
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unless (1) the corporate entity was a mere instru-
mentality of another entity or individual; (2) the
corporate entity was used to commit a fraud or
wrong; and (3) the plaintiff suffered an unjust loss.”
Id. (citation omitted). “The propriety of piercing the
corporate veil is highly dependent on the equities of
the situation, and the inquiry tends to be intensely
fact-driven.” Id.

[6] PSNet Communications is a company that is de-
veloping a video cell phone. PSNet was formed in
2006 for the purpose of acquiring other businesses
that might, if successful, provide capital for PSNet
Communications. Sayers is the only shareholder
and officer of PSNet, which does not have a board
of directors. Sayers is also the CEO and principal of
PSNet Communications. According to Plaintiffs,
PSNet never had any capital, revenue, insurance,
employees, and, apart from one failed real estate
deal, never did any business. Plaintiffs contend that
PSNet existed only as a shell company.

There are no allegations, however, regarding the in-
termingling of funds or that the corporate form of
PSNet was not respected by PSNet Communica-
tions. There are no allegations, for example, that
PSNet “loaned” PSNet Communications money
that was not repaid, that PSNet Communications
treated PSNet's money as its own, that PSNet was
operated solely for the financial benefit of PSNet
Communications, or that PSNet was formed in or-
der to avoid the legal obligations of PSNet Commu-
nications. Cf. Laborers' Pension Trust Fund v. Sid-
ney Weinberger Homes, Inc., 872 F.2d 702 (6th
Cir.1988) (piercing corporate veil where individual
defendant “loaned” money to the corporation with
no formal agreements and paid corporate expenses
out of his pocket, the corporation paid the individu-
al's personal expenses, the individual withdrew
money from the corporation and left creditors un-
paid, and financial records were inadequate); Grass
Lake All Seasons Resort v. United States, 2005 WL
2095890 (E.D.Mich. Aug. 29, 2005) (Borman, J.)
(piercing corporate veil where alter ego “looted”
corporation for personal use, did not have his own

bank account or property in his own name, and used
the company to avoid paying taxes for over ten
years). While it may be true that PSNet was an un-
dercapitalized start-up company, it does not follow
that the court must rule as a matter of law that
PSNet is a mere alter ego of PSNet Communica-
tions. On this record, this “intensely fact-driven”
inquiry cannot be determined on summary judg-
ment.

C. PSNet's Fraud Claim

In the counterclaim, PSNet asserts a claim of fraud
against Needa. The claim is based upon two alleged
misrepresentations: (1) Needa failed to disclose its
contract with Bill Brannan; and (2) Needa failed to
disclose its relationship with another potential in-
vestor, Shintoc. Plaintiffs seek summary judgment
on these claims.

[7] In response to Plaintiffs' motion, PSNet at-
tempts to change the basis for the fraud claim, al-
leging only that Koleszar misrepresented Needa's
need for operating funds. See Defs.' Resp. at 14-16.
This alleged fraud was not pleaded in PSNet's
counterclaim. See Counterclaim at ¶¶ 36-47. Feder-
al Rule of Civil Procedure 9(b) requires fraud to be
pleaded with particularity. See Advocacy Org. for
Patients and Providers v. Auto Club Ins. Ass'n, 176
F.3d 315, 322 (6th Cir.1999) *648 (noting that Rule
9(b) requires a plaintiff “at a minimum, to allege
the time, place, and content of the alleged misrep-
resentation on which he or she relied; the fraudulent
scheme; the fraudulent intent of the defendants; and
the injury resulting from the fraud”). Having failed
to plead fraud with particularity at the outset,
PSNet cannot attempt to amend its pleadings in re-
sponse to Needa's motion for summary judgment.
See Wachovia Securities LLC v. Neuhauser, 528
F.Supp.2d 834, 849 (N.D.Ill.2007).

Because PSNet has not provided evidence support-
ing its properly pleaded fraud claim, and has not
properly pleaded its current fraud claim, the court
will grant summary judgment in Needa's favor on
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this issue.

III. Company Defendants' Motion for Summary
Judgment

A. Breach of Contract

Defendants seek summary judgment on Plaintiffs'
breach of contract claim because they allege that
Sayers never signed the contract. As discussed
above, whether Sayers signed the agreement is a
matter for the jury to decide. The court will deny
Defendants' motion on this point.

B. Fraud/Innocent Misrepresentation

[8][9][10] Defendants also seek summary judgment
on Plaintiffs' fraud claims. The elements of fraud
are: (1) the defendant made a material representa-
tion; (2) the representation was false; (3) the de-
fendant knew it was false or made it recklessly,
without knowledge of its truth or falsity; (4) de-
fendant made the representation with the intention
that the plaintiff would act on it; (5) the plaintiff ac-
ted in reliance on the representation; and (6) the
plaintiff suffered damages. Derderian v. Genesys
Health Care Sys., 263 Mich.App. 364, 689 N.W.2d
145, 155-156 (2004).

Generally, a claim of fraud cannot be based on a
promise of future conduct. An exception to this
rule exists, however, if a promise is made in bad
faith without the intention to perform it.
“[E]vidence of fraudulent intent, to come within
the exception, must relate to conduct of the actor
‘at the very time of making the representations,
or almost immediately thereafter.’ ” Plaintiffs,
therefore, must demonstrate that at the time de-
fendants made promises to them, defendants did
not intend to fulfill the promises.

Id. at 156.

[11] Most of the representations that Plaintiffs
claim are fraudulent are PSNet's promises to pay

money to Needa. See Compl. at ¶ 65. In general,
such unfulfilled promises are not the basis for a
fraud claim, but rather, for breach of contract.
Plaintiffs assert, however, that the “bad faith” ex-
ception to this rule applies here, because PSNet
promised to pay but had no intention of performing.
Plaintiffs base this argument on the fact that PSNet
had no money at the time and never had any reven-
ue.

Plaintiffs further argue that PSNet misrepresented
that the Department of Homeland Security had
frozen its assets in the amount of $38 million; that
Homeland Security had not released $10 million;
and that the $3 million due at closing was tied up in
a bond. Although Defendants argue that these state-
ments were true, Plaintiffs contend that the evid-
ence demonstrates that they are not. Pl.'s Resp. at
14-16. For example, Plaintiffs have provided an af-
fidavit from a city engineer stating that PSNet did
not put up a $3 million cash bond. See Pl.'s Ex. 7
(Affidavit of Bart Mumford).

In light of the disputed facts alleged by Plaintiffs,
Defendants have not satisfied their burden of
demonstrating that no genuine*649 issue of materi-
al fact exists with respect to Plaintiffs' fraud claim.
The court will deny Defendants' motion for sum-
mary judgment on this issue.

C. Tortious Interference

[12] Defendants also seeks summary judgment on
Plaintiffs' tortious interference claim. The elements
of tortious interference with a business relationship
or expectancy are (1) the existence of a valid busi-
ness relationship or expectancy; (2) defendants'
knowledge of the relationship or expectancy; (3) an
intentional and improper interference, inducing or
causing a breach or termination of a contract or
business relationship or expectancy; and (4) dam-
ages. Mino v. Clio Sch. Dist., 255 Mich.App. 60,
78, 661 N.W.2d 586 (2003).

[13] Plaintiffs contend that PSNet wrongfully in-
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terfered with its relationships with its customers
and suppliers by promising to pay money, but fail-
ing to do so. Needa claims that it relied on PSNet's
promises and when the money was not forthcoming
“it would cause Needa problems with its suppliers.”
Needa's allegations are entirely too vague and con-
clusory to survive summary judgment. Needa does
not specifically identify one business relationship
or expectancy with which PSNet improperly in-
terfered. Accordingly, the court will grant Defend-
ants' motion and dismiss Needa's tortious interfer-
ence claim.

IV. Chad Sayers's Motion for Summary Judgment

A. Personal Jurisdiction

[14][15] Defendant Chad Sayers moves for sum-
mary judgment on several issues. First, Sayers ar-
gues that the court lacks personal jurisdiction over
him because he has had no contacts with Michigan.
In a diversity action, there is a two-part test for de-
termining whether the court may exercise personal
jurisdiction over a non-resident defendant. First, the
court must determine whether jurisdiction is author-
ized under the forum state's long-arm statute. See
Air Prod. & Controls, Inc. v. Safetech Int'l Inc., 503
F.3d 544, 550 (6th Cir.2007). If the answer to that
question is yes, then the court must determine
whether the exercise of jurisdiction comports with
constitutional due process. Id. Because Michigan's
long-arm statute extends to the limits of due pro-
cess, these two inquiries merge into one. Michigan
Coalition of Radioactive Material Users, Inc. v.
Griepentrog, 954 F.2d 1174, 1176 (6th Cir.1992).
Three criteria must be met to satisfy due process
concerns:

First, the defendant must purposefully avail himself
of the privilege of acting in the forum state or
causing a consequence in the forum state.
Second, the cause of action must arise from the
defendant's activities there. Finally, the acts of
the defendant or consequences caused by the de-
fendant must have a substantial enough connec-

tion with the forum state to make the exercise of
jurisdiction over the defendant reasonable.

LAK, Inc. v. Deer Creek Enter., 885 F.2d 1293,
1299 (6th Cir.1989) (citing Southern Machine Co.
v. Mohasco Indus., Inc., 401 F.2d 374 (6th
Cir.1968)).

[16][17] Sayers alleges that he did not purposefully
avail himself of the privilege of acting in Michigan,
but only responded to Needa's phone calls and
emails. Needa contends that Sayers sent two fraud-
ulent letters to Plaintiffs in Michigan and made
fraudulent statements over the phone.

The acts of making phone calls and sending facsim-
iles into the forum, standing alone, may be suffi-
cient to confer jurisdiction on the foreign defend-
ant where the phone calls and faxes form the
bases for the action.... When the actual content of
the communications into the forum gives rise to
an intentional*650 tort action, that alone may
constitute purposeful availment. It is the quality
of the contacts, not the quantity, that determines
whether they constitute “purposeful availment.”

Neal v. Janssen, 270 F.3d 328, 331 (6th Cir.2001)
(exercising personal jurisdiction over resident of
Belgium).

[18] As in Neal, it is Sayers's communications with
forum residents that give rise to this action for an
intentional tort-fraud. Thus, these contacts are suf-
ficient to meet the purposeful availment prong, as
well as the requirement that the cause of action
must arise from Sayers's activities here-his al-
legedly fraudulent communications. Further, Say-
ers's contacts are substantial enough to make the
exercise of jurisdiction over him reasonable. He en-
gaged in business dealings over a period of several
months with Michigan defendants. By directing
fraudulent representations to a Michigan company,
he could reasonably have anticipated “being haled
into court” in Michigan. See World-Wide Volkswa-
gen Corp. v. Woodson, 444 U.S. 286, 297, 100
S.Ct. 559, 62 L.Ed.2d 490 (1980); Theunissen v.
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Matthews, 935 F.2d 1454, 1461 (6th Cir.1991) (if
the first two Mohasco criteria are met, “only the un-
usual case will not meet this third criterion”).
Moreover, defending this action in Michigan does
not present an undue burden for Sayers; he will
need to appear on behalf of PSNet at trial in any
event. Accordingly, the court will deny Sayers's
motion to dismiss for lack of personal jurisdiction.

B. Breach of Contract

Sayers seeks summary judgment on Needa's breach
of contract claim. It does not appear that Needa is
asserting a breach of contract claim against Sayers
individually. To the extent Needa is asserting such
a claim, it is clear that there is no contract between
Needa and Sayers in his individual capacity. Ac-
cordingly, to the extent Needa is asserting a breach
of contract claim against Sayers, it is dismissed.

C. Fraud

[19] Sayers alleges that Needa's fraud claim cannot
be sustained as a matter of law. For the same reas-
ons stated above, Needa's fraud claim will be de-
termined by the trier of fact. Sayers further argues
that he should not be personally liable for fraud,
since he was not acting as an individual, but as an
officer of PSNet. However, “[i]t is a familiar prin-
ciple that the agents and officers of a corporation
are liable for torts which they personally commit,
even though in doing so they act for the corpora-
tion, and even though the corporation is also liable
for the tort.” Elezovic v. Bennett, 274 Mich.App. 1,
14, 731 N.W.2d 452 (2007). Accordingly, Sayers's
motion on this point is denied.

D. Tortious Interference

Sayers also seeks summary judgment on Needa's
tortious interference claim. The court will grant this
request for the reasons explained above in the ana-
lysis of the company Defendants' motion.

ORDER

IT IS HEREBY ORDERED that Plaintiffs' March
30, 2009 motion for partial summary judgment, De-
fendants' March 30, 2009 motion for summary
judgment, and Chad Sayers's March 30, 2009 mo-
tion for summary judgment are GRANTED IN
PART and DENIED IN PART, consistent with this
opinion and order.

Defendants' counterclaim is DISMISSED WITH
PREJUDICE.

SO ORDERED.

E.D.Mich.,2009.
Needa Parts Mfg., Inc. v. PSNet, Inc.
635 F.Supp.2d 642
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