UNITED STATES DISTRICT COURT FOR THE DISTRICT OF MARYLAND

Tsung-Ying Tsai v. Inspire, Inc., Brett Kleger, Russell Bantham and

Dan Levine

Tsai - No. 25-1774-TDC - Decided November 24, 2025

SUMMARY

The United States District Court for the District of Maryland considered Tsung-Ying Tsai’s claims

against Inspire, Inc. and three company officials concerning allegedly unpaid bonuses under a 2024

bonus agreement. The court denied Tsai’s motion for a preliminary injunction seeking to freeze

Inspire’s assets and obtain financial information. It found personal jurisdiction over CEO Brett Kleger

but not Compensation Committee members Russell Bantham and Dan Levine, and addressed the

defendants’ Rule 12(b)(6) challenges to the contract, Maryland wage-payment, and declaratory-

judgment claims.
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Plaintiff sued his employer and three corporate officials in state court
for breach of contract, violation of the Maryland Wage Payment and
Collection Law, and declaratory relief. Defendants removed on
diversity grounds and moved to dismiss; plaintiff moved for a
preliminary injunction freezing the employer's assets and requiring

financial disclosures.



STANDARD OF REVIEW For the Rule 12(b)(2) motion, the plaintiff had to make a prima facie
showing of personal jurisdiction; the court accepted factual allegations
as true, resolved conflicts in the plaintiff's favor, and could consider
affidavits and other evidence. For the Rule 12(b)(6) motion, the
complaint had to allege sufficient facts to state a plausible claim, with
factual allegations accepted as true and construed in the plaintiff's
favor. A preliminary injunction required satisfaction of all four Winter

factors.
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QUESTIONS PRESENTED

1. Whether Tsai was entitled to a preliminary injunction freezing Inspire's assets and requiring financial

disclosures.
2. Whether the court could exercise specific personal jurisdiction over Kleger, Bantham, and Levine.

3. Whether Tsai plausibly pleaded breach-of-contract claims against the Individual Defendants and Inspire
concerning the EBITDA and RWE bonuses.

4. Whether Tsai plausibly pleaded a Maryland Wage Payment and Collection Law claim against Inspire
and Kleger.

5. Whether Tsai stated a basis for declaratory relief concerning the 2024 and 2025 bonus agreements.

HOLDINGS

1. The preliminary injunction motion was denied because Tsai failed to show a legally sufficient nexus
between specific Inspire assets and the monetary relief sought and failed to demonstrate likely
irreparable harm.

2. Tsai made a prima facie showing that Maryland could exercise specific personal jurisdiction over Inspire
CEO Brett Kleger.

3. The court lacked specific personal jurisdiction over Compensation Committee members Russell
Bantham and Dan Levine because their alleged participation in an out-of-state bonus decision affecting

Tsai in Maryland did not establish contacts with Maryland itself.

4. The breach-of-contract claims against Kleger, Bantham, and Levine were dismissed because Tsai did not

plausibly allege that any Individual Defendant was a party to the 2024 Bonus Agreement.



5. Tsai failed to state a breach-of-contract claim against Inspire concerning the EBITDA bonus because the
agreement called for an $18,000 bonus at the alleged EBITDA loss level and did not impose a February
28, 2025 payment deadline.

6. Tsai plausibly alleged that Inspire breached the 2024 Bonus Agreement by failing to pay the RWE target

and overage bonuses; the motion to dismiss was denied as to that claim.

7. Tsai plausibly alleged that Inspire violated the Maryland Wage Payment and Collection Law by
withholding the disputed RWE bonus.

8. Tsai plausibly alleged that Kleger qualified as an employer subject to individual liability under the
MWPCL.

9. The request for declaratory relief concerning the 2024 Bonus Agreement was not dismissed because

interpretation of that agreement may clarify the parties' legal relations and resolve the controversy.

L0. The request for declaratory relief concerning the separate 2025 Bonus Agreement was dismissed because

Tsai alleged no concrete dispute or breach and appeared to seek an advisory opinion.

KEY QUOTATIONS

“the defendant’s suit-related conduct must create a substantial connection with the forum State” (13)

“the construction of ambiguous contract provisions is a factual determination that precludes dismissal on a

motion [to dismiss] for failure to state a claim.” (18)

“That courts may not issue advisory opinions is one of the most long-standing and well-settled jurisdictional
rules.” (24)

FACTUAL BACKGROUND

Tsung-Ying Tsai worked primarily from Maryland as Inspire's Senior Vice President for Real World Evidence.
Under a 2024 variable bonus agreement, he could earn bonuses based on Inspire's EBITDA loss and RWE
bookings. Inspire paid Tsai an $18,000 EBITDA bonus but refused to pay the claimed RWE target and overage
bonuses after disputing whether certain bookings qualified. Tsai sued Inspire and three officials, alleging breach

of contract, unpaid wages, and entitlement to declaratory relief.

PROCEDURAL HISTORY

Tsai filed the original complaint in the Circuit Court for Montgomery County, Maryland, on April 23, 2025.
Defendants removed the action to the District of Maryland on June 4, 2025. The operative amended complaint
asserted breach of contract, an MWPCL claim, and a declaratory-judgment claim. The court denied the

preliminary-injunction motion and granted the motion to dismiss in part and denied it in part.
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