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SUMMARY

The Sixth Circuit affirmed dismissal of a former employee's breach-of-contract and defamation claims

against Clarivate Analytics. Under Pennsylvania law, the retention agreement expressly permitted at-

will termination, and the plaintiff failed to satisfy conditions precedent (e.g., no sale occurred, no

separation agreement executed), so no payments were due. The defamation claim under Michigan law

failed because the allegedly defamatory statements were not shown to be materially false, were

protected by qualified privilege (e.g., statements to potential buyers or during an internal

investigation), and lacked required specificity as to the exact language, publisher, and fault.
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QUESTIONS PRESENTED

1. Whether the district court properly dismissed Ryniewicz's breach of contract claim for failure to state a

claim.

2. Whether the district court properly dismissed Ryniewicz's defamation claim for failure to state a claim.

HOLDINGS

1. The breach of contract claim fails because Ryniewicz failed to allege satisfaction of the conditions
precedent for payments under the Retention Agreement, including the occurrence of a change in control,
continued employment through the transition period, and execution of a separation agreement and
release. The termination without cause did not constitute a breach as the agreement explicitly allowed at-

will termination.

2. The defamation claim fails because Ryniewicz did not allege the statements were false, did not provide

sufficient specificity, and the statements were protected by qualified privilege.

KEY QUOTATIONS

“To survive a motion to dismiss, a complaint must contain sufficient factual matter, accepted as true, to 'state

a claim to relief that is plausible on its face."” (2)

“a defamation plaintiff must plead with specificity who published the defamatory statement, when it was
published, and, most importantly, a plaintiff must identify the precise materially false statement published.”
(10)

FACTUAL BACKGROUND

Ryniewicz was employed by Thomson Reuters and later became Finance Director for Clarivate's Master Data
Center after a sale. In September 2017, Clarivate offered her a Retention Agreement with incentives for her
participation in a potential sale of the Master Data Center. In December 2017, an accounting discrepancy of $12
million was discovered, and Ryniewicz was accused of embezzlement. She was placed on administrative leave,
and the sale was aborted. She was terminated in January 2018 without cause and did not receive payments under

the Retention Agreement. She sued for breach of contract and defamation.

PROCEDURAL HISTORY

Ryniewicz filed a complaint in the Eastern District of Michigan alleging breach of contract and defamation
against her former employer, Clarivate Analytics. The district court granted Clarivate's motion to dismiss.

Ryniewicz appealed.
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