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SUPREME COURT OF THE STATE O NEW YORK
COUNTY OF NEW YORK: PART 39

________________________________________ X
PREMIERLE REAL ESTATE GROUP,INC. and
SITATIRAM SADAGHATI,
Plaintiffs ,
-against- Index No.

LLALEZARIAN DEVELOPERS, INC., MAIDEN LANE

PROPERTIES, LLC, DAVID ADEILIPOUR, JONES LANG *la'{;ﬁ:g\
LASALLE AMERICA INC,, ELIAS KALIMIAN and FRANK - % A5
LALEZARIAN, ‘Rx;n‘
W
Delendants. T % ‘ 5
= ‘.\L\J
""""""""""""""""""""""""""" X o3 ce
HELEN E. FREEDMAN, J: P - O?‘-\
o WS
Motions sequence 001 and 002 arc consolidated for dlqvm{rb‘{\ (O
e

In this action, plaintiffs Premiere Real Estate Grol%, Inc. and Shahram Sadaghati
(“Premiere” or “Sadaghati™), real estate brokers, claim that pursuant to an oral agreement they are
entitled to a brokerage commission in the sum of $3,420,000.00 representing six pereent of the
$57,000,000 purchase price of the building at issuc.

In the Complaint, plaintiff’ Sadaghati claims that he contacted defendant David Adelipour,
an agent of defendant Maiden Lane Properties, LLC, Lalczarian Developers Inc. and of the other
individual defendants (“T.alczarian defendants™), informing Adelipour of the availabihity of the
premises located at 100 Maiden Lane in or about June 2003, PlaintifT claims he then advised
defendant Jones Lang LaSalle Amcrica, Inc.(“Jones Lang™), exclusive agents [or sellers, that he
had a ready willing and able buyer. Jones Lang then provided plaintitfs with a conlidentiality
agreement to be signed by the mterested purchaser, which plaintiffs in tum provided to Adelipour.

On or about June 25, 2003, Adelipour signed the Confidentiality Agreement that plamtfls had
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provided to defendant Jones Lang. Jones Lang then sent the information package regarding the
subject property directly to Adclipour.  Plaintiff (urther allcges that defendant Jones Lang
arranged to havce the Lalczarian defendants, Maiden Lane Propertis I.LC, and Adelipour visit the
propertics, that Adelipour advised the Lalezarian defendants that plaintiffs were brokers [or the
deal, that the property was purchased on March 15, 2004 for $57,000,000.00, but that defendants
have refused to pay a brokerage [ee.

Plaintiffs base the claim on the six percent ol the sale price standard fee, claiming to have
produced a ready willing and able buyer and charge defendants with colluding to avoid payment
of a brokcrage [ee. The claims include breach of contract, quantum meruit carnings, and tortious
inter{erence with a real estate brokers” contract and plainti[fs scck $3, 420,000.00 in
compensatory and $3,000,000 m punitive damages.

In motion sequence 001, defendants Lalezarian Developers Inc, Maiden Lanc Propertics,
LLC, Elias Kalimian and Frank Lalezarian move pursuant to CPLR § 3211(a)(1) and CPL.R §
3211 (a)7) to dismiss the Complaint against them. In motion sequence 002, defendants David
Adehpour and Jones lang LaSalle America Inc., move to dismiss the Complaint against them
pursuant to CPLR § 3211(a)(7) .

Delendants Elias Kalimian and Frank Lalezarian contend (hat they had no contract, written
or oral with anyone and that they cannot be held liable for any of the acts of their LLC. They
asscrt that plaintiffs have failed (o sct forth any basis for holding them liable [or the actions of
either defendants Lalezarian Developers or Maiden Lane.  Although plainti(favers that the
ndividuals so domnated the 1.LC and misused the LLC form or used it to commit fraud,

plaintiffs have not alleged any basis for this conclusion. The First Department has applicd

[
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standards [or picreing a corporate veil that are similar to those applied to corporations.
Retropolis, Inc. V. 14" Street Development LLC, 17 AD.3d 209, 797 N.Y.S.2d 1 (17 Dept. 2005).
Moreover, documentary cvidence shows that the members of Maiden Lanc arc five LLC's and no
individuals. Thus, the contract and quantum mcruit. claims agamst Kalimian and Lalezartan as
individuals arc dismisscd. As for the tortious mterference claims, plamti(ls have not set [orth
facts sulficient to mmplicate these individuals. At best, plaintiffs contend that they had a contract
with Adelipour that the individual defendants caused Adcelipour to breach. However, plaintifts
also claim that Adelipour was acting as an agent (or disclosed principals, m which case the
contract would be with the partics agaimst whom the claim for tortious interference was lodged.
Since Adelipour allegedly had some interest in Maiden Lane, the alleged contract was also with a
party against whom the claim for breach of contract is lodged. Thus, plaintiffs cannot claim any
deliberate acts that would constitute tortious mterference either by the individuals or these
corporale defendants. With respect to the breach of contract claims against Lalezarian
Developers and Maiden Lane, they will not be dismissed at this time, Plamti (1 Sadaghatt alleges
that Adclipour eutered into an oral contract with him or his company, and that Adclipour was
acting as a disclosed agent for the two corporate defendants. Adelipour signed a conlidentiality
agreement that did not name the corporate defendants, but for the present, it will be assumed that
he was acting as their agent. While it 1s not at all elear what Adelipour’s relationship to Maiden
[Lane, the corporation formed to purchase the premiscs, was, it shall remaimn as a defendant for the
time being.

In motion sequence 002, defendants Adelipour and Jones Lang LaSalle America Inc.

Move (o dismiss the complaint against them on the ground that no specific terms ol a contract are
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put forth as cvidencc that such a contract existed, that a quantum meruit claim is insufficiently
stated, and that a party may not tortiously mterfere with a contract that it is allcgedly a party to.
See Lama Holding Co. v, Smith Barney Inc. 88 N.Y.2d 413, 646 N.Y.S. 2d 76 (1990).

With respect to the tortious interference claim, the allcgations arc that Adelipour entered
into a contract with plaintiff as cvidenced by the confidentiality agrecement that he and plaintift’
both signed. Thus, if he was the contracting party, then he cannot be charged with tortious
interference with that contract. In order to establish a tortious nterference claim, it must be
shown that there existed a valhid contract belwcen two partics hat a third party knew about and
intentionally procured a breach causing damages. Lama Holding Co. v. Smith Barney, 88 N.Y .2d
413, 046 N.Y.S.2d 76 (1996). Clearly, plaintift does not claim that Adelipour deliberatcly caused
a breach by another party. Thus that claim against Adclipour cannot remain. However, if Jones
Lang, as agent for the scller, was the party that procured the confidentiality agreement and then
dealt dircetly with the purchasing defendants, by-passing plaintiffs who claim to have represented
the purchascrs, a claim for tortious intcrference with a contract may lie.,

As [or the quantum meruit claim asserted against the delendants, ordinarily a party may

not claim breach of contract and then sue in quantum meruit for the same claim. Also, a cause ol

action for unjust enrichment (the analogue of quantum meruit) nmust “state that a benefit was
bestowed by plaintiffs and that defendants will obtain such benelit without adequately
compensating plantiffs thercfor,” Wicner v. Lazard Frerers & Co. 241 A.D.2d 114 (1" Dept.
1998). At this stage of the proceedings, it is unclear whether plaintiffs can cstablish the breach of
contract claim smee the alleged contract was oral and the terms arc unclear. Thus, the alternative

pleading of unjust enrichment or a quantum meruit claim remains. The fact that Jones Lang and
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Adclipour procured or cntered into a confidentiality agrecment is some evidence of cither claim.
For that rcason, both causes of action remain.

With respect to plaintifts claim for punitive damages made in conjunction with its tortious
interference claim, that claim is dismissed. Punitive damages arc inappropriale for what is
cssentially a breach of contract claim involving discreet partics. There is no evidence that the
conduct here was part of 4 pattern of conduct dirceted at the public gencrally, as required by
Rocanova v. lsquitable Life Assurance Co., 83 N.Y.2d 603, 612 N.Y.S.2d 339 (1994).

Based upon the foregoing, it is hereby

ORDERED that all claims are dismissed against individual defendants Lazelarian
and Kalimian; and it 1s further

ORDERED that the claim (or tortious interference with contract are dismissed as
to defendants Lalezarian Developers Inc., Maiden Lane Properties, LILC and Adelipour; and it is
further

ORDERED that the claim for punitive damages is dismissed in its entirety; and it
1 further

ORDERED that the remaining claims continuc at this time..

Parties arc directed 1o appear m Room 208 for a preliminary conference on May 22, 2007

at 9:30 a.m.

Dated: April 17, 2007.
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Helen E. Fl‘ecdmuﬁ, J.5.C.




