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SUMMARY

The Appellate Division, First Department affirmed dismissal of claims for breach of contract, breach

of fiduciary duty, unjust enrichment, and misrepresentation based on documentary evidence, including
electronic communications showing a settlement agreement and payment. The court also held that the
remaining unfair competition and trade-name claims failed to state a cause of action. The appeal from

the earlier order was dismissed as subsumed in the appeal from the amended order and judgment.
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DISPOSITION affirmed

PROCEDURAL POSTURE Plaintiff appealed from an order and judgment granting defendants'
motion to dismiss the amended complaint. Plaintiff also appealed from

an earlier order granting the same motion.

STANDARD OF REVIEW On a motion to dismiss under CPLR 3211(a)(1), dismissal is proper
where documentary evidence utterly refutes the plaintiff's factual
allegations and conclusively establishes a defense. Under CPLR
3211(a)(7), the court determines whether the pleading states a cause of

action for relief.
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QUESTIONS PRESENTED

1. Whether documentary evidence conclusively established an accord and satisfaction or otherwise utterly

refuted plaintiff's claims for breach of contract, breach of fiduciary duty, and unjust enrichment.

2. Whether documentary evidence established the absence of detrimental reliance supporting dismissal of

the misrepresentation claim.

3. Whether the amended complaint stated causes of action for unfair competition based on alleged

misappropriation of a trade name and for the statutory trade-name claim.

HOLDINGS

1. The claims were properly dismissed under CPLR 3211(a)(1) because the parties' communications,
corroborated by plaintiff's in-court admission, utterly refuted the claims by establishing an agreement

ending the business relationship and defendant's performance through payment.

2. The misrepresentation claim was properly dismissed because the parties' communications demonstrated

the absence of detrimental reliance.

3. Emails, text messages, and WhatsApp messages may qualify as documentary evidence under CPLR

3211(a)(1) when they conclusively establish the asserted defense.

4. The remaining claims were properly dismissed under CPLR 3211(a)(7). The unfair-competition
allegations were speculative and conclusory, and the statutory claim alleged neither actual or threatened
adoption of the trade name nor sought the exclusive statutory remedy of injunctive relief.

KEY QUOTATIONS

“"Where a principal and fiduciary are sophisticated parties engaged in negotiations to terminate their

relationship . . . the principal cannot blindly trust the fiduciary's assertions"” ([*1])

FACTUAL BACKGROUND

The parties were ending a business relationship. Their communications reflected an agreement to a new 63/37
division of profits, an additional payment of $826,000, and wire-transfer instructions, and defendants wired the
money. The communications and plaintiff's in-court admission also showed that the settlement amount was less
than the amount plaintiff believed was owed and that plaintiff accepted the offer through messages sent from an
account identified as his own.



PROCEDURAL HISTORY

Supreme Court, New York County, entered an order on or about November 1, 2024, granting defendants' motion
to dismiss the amended complaint. The court later entered an order and judgment on or about June 17, 2025,
amending the prior order and again granting dismissal. The Appellate Division affirmed the order and judgment

and dismissed the appeal from the earlier order as subsumed in the appeal from the judgment.

DISPOSITION

affirmed
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