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DISTRICT COURT OF THE VIRGIN ISLANDS

DIVISION OF ST. CROIX
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V.

LIONSGATE DISASTER RELIEF, LLC,
APTIM ENVIRONMENTAL &
INFRASTRUCTURE, INC., and
AECOM,

Defendants.

TO: Lee].Rohn, Esq.
For Plaintiff
Alex M. Moskowitz, Esq.
Lisa Marie Komives, Esq.
For Defendant Aptim Environmental
Carl A. Beckstedt, 111, Esq.
For Defendant AECOM
REPORT & RECOMMENDATION
THIS MATTER comes before the Court on an April 1, 2026 Order by Chief Judge
Robert A. Molloy, referring all pending and future dispositive motions in this case to the
undersigned for the issuance of a Report and Recommendation. Dkt. No. 202. Among the
dispositive motions currently pending before the Court is a Motion for Summary Judgment
filed by Defendant AECOM Caribe, LLP (“AECOM”) on October 31, 2025. Dkt. No. 214. Plaintiff
O’Reilly Plumbing Construction, Inc. (“Plaintiff” or “OPC”) filed its Opposition on December
19, 2025. Dkt. No. 225, and AECOM filed a Reply on January 30, 2026. Dkt. No. 229. Defendant
Aptim Environmental & Infrastructure, Inc. (“Aptim”) also filed a Motion for Summary
Judgment, which will be addressed in a separate Report & Recommendation. For the reasons

that follow, the Court RECOMMENDS that AECOM’s Motion for Summary Judgment be

DENIED IN PART AND GRANTED IN PART.
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BACKGROUND

A. Complaints, Motions to Dismiss

OPC originally filed this action in April 2019 in the Superior Court of the Virgin Islands
against Defendants Lionsgate Disaster Relief, LLC (“Lionsgate”), Aptim, AECOM, and Witt
O’Brien (“WOB”). Dkt. No. 1-1. It asserted claims of negligent hiring and retention, breach of
contract, taxpayer enforcement, tortious interference with contractual relations and fraud.
Id. After AECOM removed the action to District Court, Dkt. No. 1, Defendants WOB, Lionsgate,
and AECOM moved to dismiss. Dkt. Nos. 9, 17, 18. OPC filed a First Amended Complaint in
December 2020, and Defendants Lionsgate, WOB, and AECOM renewed their Motions to
Dismiss. Dkt. Nos. 72, 73, 75. In September 2022, the District Judge held, inter alia, that OPC
adequately pleaded that it entered a contract with Lionsgate in October 2018 and Lionsgate
breached that contract, Dkt. No. 101 at 10, but that Plaintiff failed to identify any facts to
plausibly conclude that a contract existed between it and WOB and it and AECOM. Id. at 11.
In particular, Plaintiff provided no allegations that it had any agreement to provide work for
WOB or AECOM or that Lionsgate was working as an agent of WOB or AECOM in hiring
subcontractors. Id. The District Judge permitted OPC to amend its complaint. Id. at 36.

OPC filed the operative Second Amended Complaint in December 2022 alleging only
one count against Defendants WOB, AECOM, and Aptim—that they were all unjustly
enriched by OPC’s work or, in the alternative, breached their contract with OPC. Dkt. No. 112-
2. OPC alleged that WOB executed a contract with the Virgin Islands Housing Finance

Authority (“VIHFA”) to assist it in managing federal funds allocated to the Virgin Islands for
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disaster recovery relief following Hurricane Maria. Dkt. No. 112-2 [ 7-14. WOB coordinated
the construction activities of the two prime contractors, AECOM and Aptim, who assisted in
running the disaster recovery program. OPC met with a Lionsgate representative in October
2018 and agreed to provide services to Lionsgate as a subcontractor to deliver lumber to
various worksites; Lionsgate agreed to pay a particular amount per square foot of lumber
that Plaintiff delivered. Id. ] 18-19, 23. OPC acquired a warehouse and a laydown yard for
the lumber, hired workers, and acquired equipment to load and unload lumber. Id. J 24. OPC
found the agreed square foot rate insufficient to cover its costs; it and “the parties” agreed to
increase the amount significantly. Id.  25. In November 2018, OPC discovered discrepancies
in the invoices it received from Lionsgate and complained that the invoices were incorrect
and that it was being defrauded by Lionsgate. Id. ] 28-30. In December 2018, Lionsgate told
OPC that its trucks would be loaded by Lionsgate’s employees, not Plaintiff’s, and Lionsgate
unilaterally decreased its payments per square foot of lumber by two-thirds. Id. | 33.

Thereafter, Lionsgate moved to a new office, obtained its own warehouse, equipment,
and employees to move the lumber that OPC had contracted to move. Id. ] 37-41. OPC
showed Aptim documents supporting its claims that its work was not correctly reflected in
Lionsgate’s invoices and relied on Aptim’s promise to investigate the claims and provide
correct remuneration. Id. Y 41-46. OPC asserted that Aptim “took over” its contract with
Lionsgate and thereafter did business with Lionsgate instead of Plaintiff, id. T 49.

In April 2023, the Clerk entered default against Lionsgate. Dkt. No. 139. Defendants

WOB and AECOM again filed Motions to Dismiss. Dkt. Nos, 122, 125. In May 2024, the District
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Judge denied AECOM’s motion in part, concluding that OPC had sufficiently alleged a claim
of unjust enrichment, and granted the motion in part by dismissing the breach of contract
claim. Dkt. No. 150 at 15-17, 20-22. The District Judge also dismissed WOB from the case. Id.
at 24. In April 2025, Plaintiff again sought to amend the Complaint, Dkt. No. 199; the Court
denied the motion in June 2025, Dkt. No. 213.

B. AECOM'’s Motion for Summary Judgment

AECOM states that OPC’s unjust enrichment claim against it falls into two categories,
seeking payment for (1) transportation of materials to/from the AECOM laydown yard, and
(2) Phase Two STEP Program roofing repair work (“home repair work”). Dkt. No. 215 at 1.
In support of its motion, AECOM relies on the Declaration of Deborah Klem who had
“personal knowledge of the information herein.” Dkt. No. 216-1 at 2. Ms. Klem averred, inter
alia, that, AECOM entered into an emergency home repair contract with VIHFA in February
2018; pursuant to that contract, AECOM could hire subcontractors, and it was responsible
for buying all materials for the Phase Two roof repairs and managing the laydown yard; it
never contracted with OPC for any services; it contracted with Island Service Group (“ISG”)
to perform various services and support at the laydown yard; it paid ISG for monies owed
under the ISG subcontract, and no monies remain outstanding. Id. | 2-8. AECOM’s
Statement of Undisputed Material Facts (“SUMF”), Dkt. No. 216, reiterated these points, id.
99 1-7, adding that OPC issued invoices in care of ISG for the work it performed, id. { 8-9.
With regard to the home repair work, the SUMF provides that: (1) Aptim entered into a

separate emergency home repair contract with VIHFA in September 2018 that allowed it to
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hire subcontractors, id. Y 10, 11; (2) Aptim subcontracted with Lionsgate to perform STEP
Program roofing repair work, id. § 12; and (3) in October 2018, OPC agreed to perform STEP
Program roofing repair work for Lionsgate, id. T 13.

Based on these facts, AECOM argues—with respect to the transportation of materials
—that it is undisputed that it contracted with ISG to perform services at the laydown yard,
OPC’s invoices for the work were sent to ISG, and AECOM paid ISG for monies owed under
AECOM’s subcontract with ISG and no monies remained outstanding. Dkt. No. 215 at 1-2, 5
(citing SUMF qY 6-9). Therefore, if ISG did not pay Plaintiff, ISG was unjustly enriched, not
AECOM, and AECOM cannot be held liable for unjust enrichment. Moreover, AECOM cannot
be required to pay again for monies it has already paid. Id. Regarding the home repair work,
AECOM contends that the work was performed by OPC, and OPC was hired by co-Defendant
Lionsgate which, in turn, was a subcontractor of co-Defendant Aptim. AECOM did not benefit
from the work performed by Lionsgate. Id. If OPC was not paid for the home repair work, the
entity that was unjustly enriched was Lionsgate, not AECOM. Id.

AECOM sets forth the four elements a plaintiff must prove under Virgin Islands law to
prevail on an unjust enrichment claim, id. at 3, quoting Walters v. Walters, 60 V.I. 768, 776
(V.I.2014), as well as case law from the Virgin Islands and other states generally holding that
if a contractor pays a subcontractor, and the subcontractor does not pay its sub-
subcontractor, the contractor would not be liable for unjust enrichment. Id. at 4. It concludes

that OPC cannot meet its burden to show that it was unjustly enriched at AECOM’s expense,



Case: 1:19-cv-00024-RAM-EAH  Document #: 233  Filed: 08/13/26  Page 6 of 25

O’Reilly Plumbing v. Lionsgate
1:19-cv-00024-RAM-EAH
Report & Recommendation
Page 6

or that equity requires AECOM to pay for OPC'’s services, and Plaintiff’s unjust enrichment
claim against AECOM should be dismissed as a matter of law. Id. at 6.

C. OPC’s Opposition

In its Opposition, OPC generally accepts AECOM’s view that it is claiming unjust
enrichment and seeking payment for two categories of work for which it was not paid:
$9,900 in trucking services at the laydown yard, and home repair work it performed for
Lionsgate. Dkt. No. 225 at 1. In its Counter Statement of Facts, Dkt. No. 221, and its Response
to AECOM’s SUMF, Dkt. No. 222, OPC primarily relies on the Affirmation of Toney Laurencin,
OPC’s Project Manager, who “holds a 90% ownership interest in the company,” Dkt. No. 221-
1, and the Declaration of Rudy O’Reilly, Dkt. No. 221-23, a licensed master plumber and
general contractor with OPC, Dkt. No. 221-23,

In his 30-page Affirmation, Mr. Laurencin asserts that he was “personally ... involved
in the work OPC performed” for the STEP Program, attending meetings, communicating
directly with AECOM and Aptim and other contractors, and had “personal knowledge of the
facts stated here.” Dkt. No. 221-1 Y 3, 6. The VIHFA-AECOM contract provided, inter alia,
that AECOM would be responsible for “executing logistics for all materials” and “direct
payment of subcontractors upon receipt of payment from VIHFA.” Id. J 13. As to the
relationship between AECOM and Aptim, he states that “[b]ased on my direct involvement in
the [STEP] program, Aptim was subcontracted by AECOM and reported to AECOM.” Id. [ 25.

Mr. Laurencin attested that AECOM and Aptim did not establish adequate warehouse

facilities to handle STEP Program logistics; he “understood that without OPC’s warehouse
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operations,” AECOM and Aptim would have been logistically unable to perform their
contracts. Id. ] 42-47. OPC provided trucking services directly “for AECOM’s benefit” from
December 20, 2018 through March 11, 2019, picking up “bills of materials” from AECOM’s
warehouse and delivering them. The trucking work was “directed and approved by Robbie
Mantooth, an AECOM employee” who “promised to pay $450.00 for delivery.” Id.  70-71, 73.
Also, “Chad from AECOM” tracked which bills of materials OPC had picked up; Samantha
DaCosta was the contact person at ISG “for submitting invoices to AECOM,” and OPC
submitted eighteen invoices addressed to “AEcom C/O Island Service Group,” totaling
$9,900.00 that were not paid. Id. | 74, 76, 77.

Mr. Laurencin also averred that OPC completed roofing work on four residences
(identified with Aptim job numbers). Id. J 61. In October/early November 2018, Mr.
Mantooth made OPC aware of Lionsgate invoice irregularities and informed his superiors
about them. Id. [ 79-80. On December 7, 2018, representatives from the Governor’s Office,
WOB, VIHFA, Aptim, and Lionsgate (but not AECOM) met to discuss those irregularities. Id.
99 82-92. After the meeting, an Aptim representative communicated with OPC and others to
resolve the matter. Id. Y 93-102. Mr. Laurencin adds that these communications
“demonstrate that both AECOM and Aptim knew OPC was providing services that benefitted
the STEP Program and that OPC expected to be paid for those services.” Id. §103.

He further avers that OPC’s warehousing, trucking, and logistics enriched Aptim by
enabling it to complete its roofing work under its contract with VIHFA. That in turn enriched

AECOM because Aptim reported to AECOM and because it enabled AECOM to fulfill its
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contractual obligations. Id. ] 131-33. Therefore, it would be unjust for AECOM to retain the
benefit of OPC’s services which enabled it to earn millions from VIHFA without compensating
OPC. Id. J 136. Mr. Laurencin set out OPC’s unjust enrichment total damages: mobilization
expenses of $250,000; materials invoices of $237,261; roofing invoices of $130,922.84, and
AECOM trucking invoices of $9,900, for a total of $618,083.84. Id. 137 (citing Dkt. No. 221-
9, 221-10, 221-12 through 221-17). These documents consist of invoices OPC sent to
Lionsgate; the amounts were “for services that benefitted both AECOM and Aptim” that
reflected “the entirety of OPC’s warehouse, logistics, roof repairs, and trucking operations
that enabled the STEP Program to function.” Dkt. No. 225 at 2.

In his Affirmation, Rudy O’Reilly averred that he signed each of the eighteen invoices
“that OPC submitted to AECOM” for the $9,900.00 in unpaid trucking services performed
between December 20, 2018 and March 11, 2019. Dkt. No. 221-23 Y 2, 9. Each invoice was
addressed to “AEcom C/O Island Service Group,” described services such as “Pick up
materials from [location] to AEcom,” and stated “Approved by Robbie Mantooth.” Id. | 5-7.
Mr. O’Reilly “understood [Mantooth] to be the AECOM representative responsible for
overseeing and approving OPC’s trucking work.” Id. J 7. He also understood ISG “to be an
administrative intermediary or care-of address for AECOM, not a separate entity responsible
for payment.” Id. I 18. Based on these facts, OPC argues that AECOM’s defense—it contracted
with and paid ISG to perform services at the laydown yard and if ISG did not pay those
invoices, ISG was unjustly enriched—fails because “the evidence demonstrates that ISG was

not an independent contractor responsible for paying OPC, but rather an administrative
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intermediary acting on AECOM’s behalf.” Dkt. No. 225 at 6-7. OPC adds that “AECOM’s own
employee directed and approved OPC’s work,” and because AECOM did not mention Mr.
Mantooth in its Summary Judgment Motion, that failure created a genuine issue of material
fact as to whether AECOM, through Mantooth, “directly contracted with OPC for trucking
services, approved OPC’s work, and is therefore liable for OPC’s unpaid invoices.” Id. at 7.
OPC next contends that, with regard to the home repair projects, AECOM’s argument
that it failed to perform any work on those projects for which it could have been enriched,
(given that OPC performed the work for Lionsgate, an Aptim subcontractor), “fundamentally
misunderstands the integrated nature of the STEP Program,” which was not a collection of
isolated contracts but an integrated disaster recovery operation where AECOM and Aptim
worked together under VIHFA’s oversight, and where Aptim was subcontracted by and
reported to AECOM. Id. at 8. OPC’s services were essential to the success of the integrated
program, and the enrichment of Aptim through OPC’s services also enriched AECOM. Id. at 9.
Addressing each of the four elements of unjust enrichment, OPC posits, on the first
prong, that AECOM was enriched by the entirety of OPC’s services through the integrated
STEP Program structure and specifically by OPC’s trucking services, which allowed AECOM
to fulfill its contractual obligations. The Virgin Islands does not require that OPC show it
conferred a benefit directly on AECOM, but only that AECOM was enriched at OPC’s expense;
therefore, AECOM’s claim that it was not enriched by OPC’s roofing repair work with Aptim

and Lionsgate because there was no privity between OPC and AECOM fails. Id. at 12-13.



Case: 1:19-cv-00024-RAM-EAH  Document #: 233  Filed: 08/13/26  Page 10 of 25

O’Reilly Plumbing v. Lionsgate
1:19-cv-00024-RAM-EAH
Report & Recommendation
Page 10

As to the second prong, AECOM’s enrichment was at OPC’s expense because the
invoices for $9,900 submitted to AECOM for trucking services were unpaid, and OPC
incurred $618,083.84 in expenses that were not paid for work that benefitted AECOM
through the integrated STEP Program. Id. at 13-14. Third, AECOM was aware of or had
knowledge of the benefit since its employee “Chad” tracked bills of materials, and its
employee Robbie Mantooth approved each of the eighteen invoices. Id. at 14-15. Finally,
equity requires that AECOM pay OPC for the benefits received. AECOM’s contract with VIHFA
required “direct payment of subcontractors upon receipt of payment from VIHFA”: it had the
obligation to ensure subcontractors were paid and cannot hide behind its arrangement with
ISG to avoid liability. It would be unjust to retain the benefit of OPC’s services which enabled
it to earn hundreds of millions of dollars without compensating OPC. Id. at 15. OPC should
also receive punitive damages because its unjust enrichment claim rests on allegations of
fraud, as alleged in the Complaint. Id. at 16. OPC concludes that the legal authorities relied
on by AECOM were either distinguishable or supported its position. Id. at 17-18.

D. AECOM'’s Reply

In its Reply, AECOM first argues that Mr. Laurencin’s affidavit fails to satisfy the
summary judgment standard because it offers alleged facts that are legal conclusions and
statements not made on personal knowledge. Dkt. No. 229 at 3. For example, he claimed the
existence of a contractual relationship between AECOM and Aptim based on his own opinion

but not on any actual contract. That is because there is no such contract. The bulk of the self-
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serving affidavit contains statements of purported fact for which Mr. Laurencin lacks
personal knowledge or competency that cannot defeat summary judgment. Id. at 4.

As to the first unjust enrichment prong, AECOM argues that OPC failed to establish
that it was unjustly enriched by work OPC performed for Lionsgate by virtue of claiming to
be a third-party beneficiary of the AECOM-VIHFA and Aptim-VIHFA contracts. Id. at 5. Both
contracts explicitly preclude such a benefit and AECOM never owed OPC any compensation
for work it might have performed for Lionsgate, an Aptim subcontractor. Id. OPC’s attempt
to bootstrap liability for its losses on its contract with Lionsgate onto Aptim and AECOM by
asserting as a “fact” that OPC billed Aptim and Lionsgate for its work, and Aptim billed
AECOM, is unsubstantiated by any evidence. OPC failed to create an issue of fact. Id.

As to OPC’s argument that AECOM was enriched “indirectly” by virtue of OPC’s
involvement in the STEP Program, OPC’s reliance on Walters v. Walters, 60 V.I. 768 (V..
2014), was inapt because that case did not stand for the proposition that a sub-subcontractor
can seek legal redress for unjust enrichment from a different prime contractor not in privity
with the subcontractor’s subcontractor simply because there was an indirect benefit. Id. at
6. AECOM also cited case law that unjust enrichment relief was not permitted if a defendant
had to pay twice for the same benefit: its awareness of a benefit was not sufficient. Id.

Regarding OPC’s argument that it was unjustly enriched for trucking services it
contracted to ISG, AECOM underscored that OPC’s claim for breach of contract against
AECOM had been dismissed and it cannot prevail on its claim for compensation on the basis

that there was a contract. Id. at 8. It also cannot prevail on an unjust enrichment claim to the



Case: 1:19-cv-00024-RAM-EAH  Document #: 233  Filed: 08/13/26  Page 12 of 25

O’Reilly Plumbing v. Lionsgate
1:19-cv-00024-RAM-EAH
Report & Recommendation
Page 12

extent it is seeking a contractual remedy for a breach of a purported contract by reason of
AECOM'’s failure to pay. Id. at 9. It is undisputed that AECOM contracted with ISG to perform
services at the laydown yard. OPC cannot refute that fact with Mr. Laurencin’s testimony that
ISG was merely an administrative intermediary because of the “care of” address the invoices
were sent to, given that he lacks personal knowledge to so attest. Id. AECOM paid ISG in full
for monies owed under the subcontract, and it could not have been unjustly enriched. Id.
DISCUSSION
L. Legal Standards

A. Summary Judgment

Federal Rule of Civil Procedure 56(c) provides that a judge shall “grant summary
judgment if there is no genuine issue as to any material fact and if the moving party is entitled
to judgment as a matter of law.” Anderson v. Liberty Lobby, Inc., 477 U.S. 242, 250 (1986). A
court analyzes “whether the evidence presents a sufficient disagreement to require
submission to a jury or whether it is so one-sided that one party must prevail as a matter of
law.” Id. at 251-52. A genuine issue of fact exists where “the evidence is such that a
reasonable jury could return a verdict for the nonmoving party.” Id. at 248. “A fact is material
if it might affect the outcome of the suit under the governing law.” Physicians Healthsource,
Inc. v. Cephalon, Inc., 954 F.3d 615, 618 (3d Cir. 2020) (citation modified). At summary
judgment, a court views the evidence “in the light most favorable to the nonmoving party
and draws all inferences in favor of that party.” Ass’n of N.J. Rifle & Pistol Clubs, Inc. v. Att'y

Gen.of N.J,, _F.4th_,2026 WL 2075513, at*5n.13 (3d Cir.July 17, 2026) (citation modified).
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The Supreme Court “has outlined two closely related methods for a movant to succeed at
summary judgment.” Mall Chevrolet, Inc. v. Gen. Motors LLC, 99 F.4th 622, 630 (3d Cir. 2024).

In interpreting Rule 56, the Supreme Court has outlined two closely related
methods for a movant to succeed at summary judgment. First, under the standard
approach, the moving party may produce material facts, established as genuinely
undisputed, that entitle it to judgment as a matter of law. See Fed. R. Civ. P. 56(a)
(“The court shall grant summary judgment if the movant shows that there is no
genuine dispute as to any material fact and that the movant is entitled to
judgment as a matter of law.”); Anderson v. Liberty Lobby, Inc., 477 U.S. 242, 248-
52 (1986) (explaining the meaning of the terms ‘material’ and ‘genuine’). Second,
under the Celotex approach, a moving party may instead demonstrate that the
nonmoving party has not made “a showing sufficient to establish the existence of

an element essential to that party's case . .. on which that party will bear the
burden of proof at trial.” Celotex Corp. v. Catrett, 477 U.S. 317, 322 (1986)
(emphasis added).

Mall Chevrolet, Inc. v. Gen. Motors LLC, 99 F.4th 622, 630 (3d Cir. 2024). The court views the
evidence and draws all reasonable inferences in favor of the nonmoving party. Anderson, 477
U.S. at 255. The court’s role is not to weigh the evidence provided by the parties but “to
determine whether there is a genuine issue for trial.” Id. at 249.

B. Unjust Enrichment

In a previous opinion in this case addressing Defendants’ motions to dismiss, the
Court described the unjust enrichment cause of action under Virgin Islands law:

“Unjust enrichment is an equitable quasi-contract cause of action, imposing
liability where there is no enforceable contract between the parties but fairness
dictates that the plaintiff receive compensation for services provided.”
Cacciamani & Rover Corp. v. Banco Popular De Puerto Rico, 61 V.I. 247, 251 (V.
2014) (internal quotations omitted). Unjust enrichment “will ordinarily lie in a
case where the defendant “receive[s] something of value to which he is not
entitled and which he should restore to the plaintiff.” Walters v. Walters, 60 V.I.
768,776 (V.1.2014). Under Virgin Islands law, a plaintiff sustains a cause of action
for unjust enrichment by proving “(1) that the defendant was enriched, (2) that
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such enrichment was at the plaintiff's expense, (3) that the defendant had
appreciation or knowledge of the benefit, and (4) that the circumstances were
such that in equity or good conscience the defendant should return the money or
property to the plaintiff.” Walters, 60 V.I. at 779-780.
O'Reilly Plumbing & Constr., Inc. v. Lionsgate Disaster Relief, LLC, No. 19-cv-0024, 2024 WL
2774942, at *7 (D.V.I. May 29, 2024) (citation modified).
IL Application
OPC’s unjust enrichment claim against AECOM is divided into two parts: (1) the
trucking services OPC provided in the laydown yard from December 20, 2018 through March
11, 2019, approved by Robbie Mantooth and totaling $9,900.00, for which it was not paid,
and (2) Phase Two STEP Program home repair work for which it was not paid. The Court
recommends denying summary judgment to AECOM on the trucking services part of the
claim and granting summary judgment on the home repair part of the claim.
A. Trucking Services
The Court concludes that AECOM did not carry its initial burden of demonstrating
that no genuine issue of material fact exists on the trucking services part of the claim. Josey,
996 F.2d at 637. On this issue, AECOM used the standard summary judgment approach
where it produced material facts, asserting they were genuinely undisputed and entitled it
to judgment as a matter of law. See Fed. R. Civ. P. 56(a). The material facts were contained in

paragraphs 6-8 of the Klem Declaration regarding AECOM’s relationship to OPC and ISG—

that AECOM never contracted with OPC for any services, it contracted with ISG to perform
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various services and support at the laydown yard, it paid ISG for monies owed under the ISG
subcontract, and no monies remained outstanding. Dkt. No. 216-1.

Rule 56(c)(4) provides that an “affidavit or declaration used to support or oppose a
motion must be made on personal knowledge, set out facts that would be admissible in
evidence, and show that the affiant or declarant is competent to testify on the matters
stated.” Fed. R. Civ. P. 56(c)(4). Here, Ms. Klem is identified solely as an adult resident of
Florida who has “personal knowledge of the information stated” in her Declaration. Dkt. No.
216-1. But the Declaration does not elucidate how Ms. Klem obtained her “personal
knowledge”: it does not even provide that she works or used to work for AECOM.
Consequently, the Court has no basis to assess the source of her personal knowledge and
thus her competence to attest to the facts asserted—such as that AECOM subcontracted with
ISG for services at the laydown yard, what those services were, and that ISG was fully paid.
That lack of information is underscored by the fact that AECOM did not submit a copy of the
AECOM-ISG subcontract that would have described ISG’s responsibilities, and did not explain
why it did not do so. It is thus unclear what “services” AECOM subcontracted to ISG, how
those services may have been the same as or different from the trucking services underlying
this part of OPC’s claim, if AECOM possessed any facts concerning the relationship between
ISG and OPC, thereby illuminating the circumstances surrounding Mr. Mantooth’s approvals
of the trucking services. Since AECOM’s Motion for Summary Judgment on the trucking
services part of the unjust enrichment claim relies heavily on the Klem Declaration to set

forth undisputed material facts, and the Court concludes that the Declaration does not do so
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because it cannot assess whether Ms. Klem is competent to assert the facts contained therein
based on her “personal knowledge,” it has not set out necessary material facts to support its
Motion for Summary Judgment., On that basis, the Court recommends that AECOM’s motion
on the trucking services part of OPC’s unjust enrichment claim be denied.

But even if the Court considered the Celotex approach, where AECOM would have to
demonstrate that OPC has not made “a showing sufficient to establish the existence of an
element essential to that party's case. .. on which that party will bear the burden of proof at
trial.” Celotex, 477 U.S. at 322, AECOM still would not succeed. Viewing the evidence in the
light most favorable to OPC and drawing all inferences in its favor, OPC has provided some
evidence of a genuine issue of material fact as to whether AECOM was unjustly enriched by
the $9,900.00 in trucking services performed by OPC for which it was not paid.

OPC provided such evidence through the Affirmation of Rudy O’Reilly, Dkt. No. 221-
23, the Affirmation of Toney Laurencin, Dkt. No. 221-1, and documentary evidence of
eighteen invoices for trucking services, sent to “AEcom C/O Island Service Group ATTN:
Samantha DeCosta” and each bearing the wording “Approved by Robbie Mantooth.” Dkt. No.
221-9 at 2-7,9-10, 13-22, 24-25, 27-28, 30-33. 35-37 39, 41, 43. Mr. O'Reilly, who signed the
invoices on behalf of OPC, stated that Mr. Mantooth “directed OPC to perform trucking
services for AECOM and approved our invoices. I understood him to be the AECOM
representative responsible for overseeing and approving OPC’s trucking work.” Dkt. No. 221-
23 q 7. Thus, if Mr. Mantooth directed those services on behalf of AECOM, and OPC was not

paid (and there is no competent evidence concerning the AECOM-ISG contract), OPC has
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provided some evidence on the first three unjust enrichment factors (the defendant was
enriched; the enrichment was at the plaintiff's expense; the defendant had appreciation or
knowledge of the benefit through Mr. Mantooth). As to the fourth prong—that the
circumstances were such that in equity or good conscience that AECOM should return the
money (i.e., pay) OPC, given that the terms of a possible AECOM-ISG contract! are unknown
and there is evidence that AECOM asked for and approved the trucking services from
December 2018 through March 2019, OPC survives summary judgment on that factor as
well. Although OPC appears to contend that Mr. Mantooth’s approvals created a contract,
Dkt. No. 225 at 7 (see also Dkt. No. 222 q 5, disputing that “AECOM never contracted with
[OPC] for any services”), no explicit contract between AECOM and OPC exists. Cf. Delta Elec.
v. Biggs, No. 06-cv-0104, 2011 WL 4453211, at *4 (D.V.L. App. Div. Sept. 23, 2011) (“Because

an explicit enforceable contract existed between the parties, Delta’s claim for unjust

1 In its Response to AECOM’s SUMF, OPC acknowledges that “AECOM may have had an
arrangement with ISG,” Dkt. No. 222 q 6, and relies on Mr. O’'Reilly’s “understanding” that
ISG was “an administrative intermediary or care-of address for AECOM, not a separate entity
responsible for payment,” Dkt. No. 221-23 § 18, based on the way that OPC billed for the
trucking services at issue (AEcom C/O Island Services Group). He did not aver that he had
seen any AECOM-ISG contract or explain how a “care of” address could legally signal that
AECOM and ISG were not separate entities. This is factual speculation and/or a legal
conclusion that Mr. O’Reilly was not competent to make and does not constitute competent
evidence for summary judgment purposes. See Parker v. Sch. Dist. of Phila., 823 F. App'x 68,
72 (3d Cir. 2020) (“In response to a summary judgment motion, a litigant cannot rely on
suspicions, simple assertions, or conclusory allegations. Nor can a summary judgment
motion be defeated by speculation and conjecture, or conclusory, self-serving affidavits.”);
Pickett v. Integrated Health Servs. (In re Integrated Health Servs.), 233 F. App’x 115, 119 (3d
Cir. 2007) (affidavit irrelevant to affiant's defense of summary judgment because statements
within affidavit included legal conclusions which did not constitute proper evidence).
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enrichment must fail.”). Further, AECOM asserts that Mr. Mantooth did not have the capacity
to bind AECOM to any purported contract for services. Dkt. No. 230 § 22. If he did not have
the ability to create a contract on behalf of AECOM, and no contract was made or existed, the
evidence that he nevertheless approved the trucking services from which AECOM benefitted
and for which OPC would have to be paid is the kind of circumstance that an unjust
enrichment claim addresses. O'Reilly Plumbing & Constr., Inc., 2024 WL 2774942, at *7.

The Court emphasizes that the only damages at issue on the trucking services part of
OPC’s unjust enrichment claim are the $9,900 in invoices that OPC asserts it was not paid by
AECOM. It is the only amount on which there is a genuine issue of material fact to survive
summary judgment. The Court makes this point explicit because, in its Combined Counter
Statement of Additional Material Facts, Dkt. No. 221, 43, and in the Laurencin Affirmation,
Dkt. No. 221-1, T 137, OPC mentions that it incurred damages totaling $618,083.84
(including the $9,900 in trucking services). It is unclear if OPC is seeking these damages from
both AECOM and Aptim because OPC was not paid by Lionsgate for most of those services.
But OPC provides no evidentiary support that AECOM was responsible for those damages on
its unjust enrichment trucking services claim (other than the $9,900 amount), and the Court
disregards that argument. The Court recommends denial of AECOM’s Motion for Summary
Judgment on that part of OPC’s unjust enrichment claim for $9,900.00 in trucking services.

B. STEP Program Phase Two Home Repair Work

With regard to OPC’s second argument that AECOM was unjustly enriched through

the performance of OPC’s home repair work, AECOM asserts that the record fails to show
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that OPC performed any home repair projects assigned to AECOM or for which AECOM could
have been enriched. Dkt. No. 215 at 6. AECOM explains that Aptim subcontracted with
Lionsgate to perform the STEP Program home repair work; Lionsgate in turn hired OPC; and
if any entity benefitted from that work, it was Lionsgate, not AECOM. Id. AECOM does not
rely on standard approach (through the Klem Declaration) to support this part of its motion.
Rather, it relies on the Celotex approach to demonstrate that OPC has not made “a showing
sufficient to establish the existence of an element essential to that party's case” on which it
will bear the burden of proof at trial.” Celotex, 477 U.S. at 322. The Court agrees and
recommends granting summary judgment to AECOM on this part of OPC’s claim.

It is undisputed that the two prime contractors, AECOM and Aptim, had separate
disaster relief contracts with VIHFA, and that they entered into subcontracts. Dkt. No. 216,
191,2,10,11; Dkt. No. 222,91 1, 2, 10, 11. Itis also undisputed that Aptim had a subcontract
with Lionsgate for Phase Two STEP Program home repair work. Dkt. No. 216  12; Dkt. No.
222 g 12, and that Lionsgate sub-subcontracted with OPC to perform Phase Two STEP
Program home repair work. Dkt. No. 216 § 13, Dkt. No. 222 § 13; Dkt. No. 216-7. But OPC
offered no evidence that AECOM contracted with Lionsgate, or that AECOM contracted with
OPC regarding any home repair projects. Nor did it offer any evidence that AECOM may have
asked or authorized OPC to work on any such projects on its behalf without a contract such
that OPC performing home repair for Lionsgate may have benefitted AECOM in any way.

OPC’s stratagem to bring AECOM into the Aptim-Lionsgate-OPC line of home repair

subcontracts (from which it was otherwise unconnected) so as to assert an unjust
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enrichment claim against it for OPC’s unpaid home repair work, is to claim a contractual
connection between AECOM and Aptim to support its attenuated argument that because
Aptim was unjustly enriched by OPC’s work (for Lionsgate), AECOM was as well. Here, OPC
relies on Mr. Laurencin’s Affirmation in which he avers: “’[b]ased on my direct involvement
in the [STEP] program, Aptim was subcontracted by AECOM and reported to AECOM. AECOM
had authority over Aptim within the program structure. This is consistent with Plaintiff’s
Verified Responses to AECOM'’s Interrogatories, No. 5. See Exhibit R.” Dkt. No. 221-1  25.
Exhibit R, upon which Mr. Laurencin’s statement is purportedly based, is OPC’s 18-page
Response to AECOM’s Interrogatories. AECOM asked OPC, inter alia, to state facts that
supported OPC’s allegations that AECOM had control over Lionsgate; that Aptim acted on
behalf of AECOM; that AECOM had an obligation to oversee Lionsgate; and to identify all
documents evidencing such facts. Dkt. No. 221-19, 7 5, 7, 8. OPC did not identify any
documents in support. It conclusorily responded that “AECOM had authority over Aptim”
and “AECOM subcontracted with Aptim who subcontracted Lionsgate...and was responsible
for the actions of its subcontractors pursuant to AECOM’s contract with the VIHFA.” Id.

The Court concludes that Mr. Laurencin was clearly incompetent to affirm that, based
on his “direct involvement” in the program, Aptim was subcontracted by and reported to
AECOM, and that AECOM had authority over Aptim. Dkt. No. 221-1 § 25. His direct
involvement in the STEP Program was to oversee OPC’s warehouse operations and OPC'’s
communications with Lionsgate, Aptim and Aecom. Dkt. No. 221-1 § 8. But as one of the

principals of a sub-subcontractor, Mr. Laurencin did not describe any “direct involvement”
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in AECOM’s and Aptim’s affairs to be able to competently describe that relationship from his
personal knowledge. The record showed AECOM’s and Aptim’s separate contracts with
VIHFA, Aptim’s contract with Lionsgate, and Lionsgate’s contract with OPC: Mr. Laurencin
points to no objective, admissible evidence (such as a contract) that would support his
statement regarding the purported relationship between AECOM and Aptim, His conclusory
statement is, at best, bald speculation and, at worst, interjection of an erroneous statement
designed to avoid summary judgment. The interrogatory responses, which were “consistent”
with Mr. Laurencin’s statement, are equally incompetent, as they are conclusory and rely on
no evidentiary support. Mr. Laurencin’s statement and the Interrogatory responses are
insufficient to create a genuine issue of material fact that Aptim was a subcontractor of
AECOM and therefore OPC’s work for Lionsgate—an Aptim subcontractor—somehow
unjustly enriched AECOM. See Gans v. Mundy, 762 F.2d 338, 341 (3d Cir. 1985) (“a party
resisting a [Rule 56] motion cannot expect to rely merely upon bare assertions, conclusory
allegations or suspicions.”); Robinson v. Marsh, No. 11-cv-1376, 2015 WL 11017976, at *3
(M.D. Pa. Feb. 2, 2015)(“a plaintiff cannot avoid summary judgment by simply relying upon
a self-declaration that he has authored which relies not on evidence, but on the plaintiff's
own interpretation of events and, essentially, opinion testimony”). This goes to the first
unjust enrichment element, whether AECOM was “enriched.” Walters, 60 V.. at 776. Even
drawing all reasonable inferences in favor of the non-movant, the competent evidence shows
no unjust enrichment by AECOM from OPC’s home repair services. This is sufficient to deny

summary judgment. Celotex, 477 U.S. at 322.
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Undeterred, OPC argues—in extremely broad generalities—that because the STEP
Program was “integrated,” AECOM benefitted from OPC’s home repair work with Lionsgate.
Dkt. No. 225 at 8. OPC describes the STEP Program as an “integrated disaster recovery
operation in which AECOM and Aptim worked together under VIHFA’s oversight,” where
AECOM was responsible for materials procurement and management and Aptim was
responsible for home repairs. Id. It asserts that “OPC’s services were essential to the success
of the entire integrated program,” and the “enrichment of Aptim through OPC’s services
simultaneously enriched AECOM”; and because Aptim reported to AECOM, and AECOM was
responsible for materials logistics, “any service that enabled Aptim to complete roofs also
benefitted AECOM as payments to them were made through completion of repairs.” Id at 8,
9. The Court has debunked the premise of this argument—that Aptim reported to AECOM in
the program structure. OPC’s contention that its services benefitted AECOM because it
allowed the project to be completed and AECOM to be paid, is irrelevant, as the same could
be said of any of the contractors and subcontractors that worked on even a small part of the
disaster recovery project, whether or not they contracted with AECOM. The statement has
no legal significance and does not advance OPC’s unjust enrichment claim.

The final argument that OPC relies on is, essentially, a legal argument that appears to
be based on the terms of the VIHFA-AECOM contract. In OPC’s view, it goes to the fourth
unjust enrichment factor—that equity requires AECOM to pay OPC for the benefits it
received that it did not pay for. Dkt. No. 225 at 15-16. OPC contends that “AECOM had the

authority and the obligation to ensure subcontractors were paid yet failed to pay OPC,” given
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certain provisions in the VIHFA-AECOM contract that “required direct payment of
subcontractors upon receipt of payment from VIHFA,” id. at 2, and provided that “[i]n no
event shall the existence of a subcontract operate to release or reduce the liability of
Contractor to the VIHFA for any breach in the performance of Contractor’s duties,” id. at 15,
(citing Dkt. No. 222 9 1, 2). OPC adds that AECOM received $534 million from VIHFA for the
STEP Program and it would be “unjust for AECOM to retain the benefit of OPC’s services. ..
without compensating OPC.” Id. It then sets forth its damages ($250,000 for mobilization
expenses; BOM Invoices of $237,261.00; roofing invoices of $120,922.94; and AECOM
trucking invoices of $9,900.00, for a "total amount owed” of $618,083.84. Id. at 16.

The Court has already held that the VIHFA-WOB contract did not confer any third-
party beneficiary rights on OPC, given that that contract did not explicitly identify OPC as a
third-party beneficiary and because such rights were not necessary to effectuate the intent
of the contracting parties (which was to assist the Government of the Virgin Islands in
recovering from the hurricanes). Dkt. No. 101 at 12-15. Even though OPC is not explicitly
claiming it was a “third-party beneficiary” under the VIHFA-AECOM contract, that is the point
of its arguments—that the terms of the VIHFA-AECOM contract imposed an obligation on
AECOM to pay sub-subcontractors (even those with which AECOM was not in privity).

The same result arrived at by the District Judge in relation to the WOB contract—that
the VIHFA-AECOM contract did not provide OPC with third-party beneficiary status or any
rights to payment—obtains here. In fact, the contract explicitly abjures it: “This Contract

does not create, nor is it intended to create, any third-party beneficiaries. The VIHFA and the
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Contractor are and shall remain the only parties to this Contract and the only parties with
the Right to enforce any provision thereof[.]” Dkt. No. 216-1 at 27, § 11(N). The contract
language cited by OPC concerning AECOM’s liability to VIHFA if a subcontractor breaches, or
the requirement to provide direct payment to subcontractors, refers to AECOM’s
responsibilities to VIHFA, not to subcontractors and certainly not to sub-subcontractors.
What makes OPC’s argument particularly inapt is the fact that it was not an AECOM
subcontractor that did not pay OPC for the home repair work—it was Aptim’s subcontractor
(Lionsgate) that did not pay. OPC attempts to bridge this chasm by generalizing to the point
of meaninglessness that because OPC’s work benefitted AECOM through the “integrated”
structure of the STEP Program, AECOM had some duty to pay OPC because AECOM would
not have been paid under its contract with VIHFA otherwise. In what constitutes an
additional span on a bridge too far, OPC seeks to hold AECOM responsible for $618,083.84
in expenses, representing the total amount of damages OPC suffered. Saliently, OPC carefully
avoids indicating that these expenses (other than the $9,900 trucking expenses) arose from
invoices it sent to Lionsgate, apparently for OPC work under the Lionsgate-OPC contract. See
Dkt. No. 221-12 through 221-17. In sum, AECOM has demonstrated that OPC has not made a
showing sufficient to establish the existence of the elements to this part of its unjust
enrichment claim on which it bears the burden of proof at trial, Celotex, 477 U.S. at 322, and
the Court recommends granting AECOM’s Motion for Summary Judgment on this home

repair work part of OPC’s unjust enrichment claim.
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CONCLUSION

Based upon the foregoing, it is respectfully RECOMMENDED that AECOM’s Motion
for Summary Judgment, Dkt. No. 214, be DENIED IN PART AND GRANTED IN PART. It is
recommended that the Motion be DENIED as to OPC’s unjust enrichment claim related to
trucking services, as described above, and that the Motion be GRANTED as to O’Reilly
Plumbing & Contracting’s unjust enrichment claim related to the home repair work.

Any objections to this Report and Recommendation must be filed in writing within
fourteen (14) days of receipt of this notice, 28 U.S.C. § 636(b)(1), and must “specifically
identify the portions of the proposed findings, recommendations or report to which
objection is made and the basis of such objection.” LRCi 72.3. Failure to file objections within
the specified time shall bar the aggrieved party from attacking such Report and
Recommendation before the assigned District Court Judge. See, e.g., Thomas v. Arn, 474 U.S.
140 (1985).

ENTER:
Dated: August 13, 2026 /s/ Emile A. Henderson III

EMILE A. HENDERSON III
U.S. MAGISTRATE JUDGE




