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i n an a c t i o n b r o u g h t by K r a t o s D e f e n s e & S e c u r i t y S o l u t i o n s , 

I n c . , a C a l i f o r n i a - b a s e d a e r o s p a c e and d e f e n s e c o n t r a c t o r 

( " K r a t o s D e f e n s e " ) ; D i g i t a l F u s i o n , I n c . ( " D F I " ) , an 

A l a b a m a - b a s e d h o l d i n g company, and D i g i t a l F u s i o n S o l u t i o n s , 

I n c . ("DFSI"), a F l o r i d a c o r p o r a t i o n and a s u b s i d i a r y o f DFI 

( h e r e i n a f t e r r e f e r r e d t o c o l l e c t i v e l y as " K r a t o s " ) , 1 a l l e g i n g 

b r e a c h o f t h e d u t y o f l o y a l t y , b r e a c h o f c o n t r a c t , t o r t i o u s 

i n t e r f e r e n c e w i t h b u s i n e s s and c o n t r a c t u a l r e l a t i o n s h i p s , and 

c i v i l c o n s p i r a c y . A d d i t i o n a l l y , K r a t o s s o u g h t i n j u n c t i v e 

r e l i e f . 

MSRC was f o r m e d i n 2 0 0 9 t o p r o c u r e government s u b c o n t r a c t 

w o r k a t R e d s t o n e A r s e n a l i n H u n t s v i l l e . T h o r n t o n and Teague 

were e m p l o y e e s o f DFI, w h i c h a l s o engaged i n g overnment 

s u b c o n t r a c t w o r k ; t h e y became e m p l o y e e s o f K r a t o s when K r a t o s 

D e f e n s e merged w i t h DFI i n 2008. K r a t o s t e r m i n a t e d Teague's 

employment on June 23 , 2 0 1 1 . T h o r n t o n r e s i g n e d f r o m K r a t o s 

f o u r days l a t e r . 

1 K r a t o s f i l e d as p a r t o f t h e r e c o r d a f e d e r a l Form 8-K, 
w h i c h s t a t e s t h a t K r a t o s D e f e n s e and DFI e x e c u t e d a "merger 
a g r e e m e n t " i n 2008. However, t h e c o m p l a i n t was f i l e d i n t h e 
names o f t h e t h r e e s e p a r a t e e n t i t i e s - - K r a t o s D e f e n s e , DFI, and 
D FSI, w h i c h a p p e a r s i n c o n s i s t e n t w i t h a m erger o f K r a t o s 
D e f e n s e and D F I . F o r p u r p o s e s o f t h i s o p i n i o n , we r e f e r t o 
K r a t o s D e f e n s e , DF I , and DFSI c o l l e c t i v e l y as K r a t o s . 
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An e x p l a n a t i o n o f t h e n a t u r e o f government c o n t r a c t w o r k 

i s e s s e n t i a l t o an u n d e r s t a n d i n g o f t h i s c a s e . The U n i t e d 

S t a t e s Army awards government c o n t r a c t s t o s e r v i c e p r o v i d e r s 

a t R e d s t o n e A r s e n a l i n H u n t s v i l l e u n d e r what i s r e f e r r e d t o 

as an AMCOM E x p r e s s c o n t r a c t . 2 P u r s u a n t t o t h e AMCOM E x p r e s s 

c o n t r a c t , e n t i t i e s compete w i t h i n a "domain" f o r an award o f 

m u l t i - y e a r b l a n k e t p u r c h a s e a g r e e m e n t s ("BPAs") f r o m t h e Army. 

The r e a r e f o u r s e p a r a t e l y r e c o g n i z e d c o n t r a c t i n g d o m a i n s : (1) 

l o g i s t i c s ; (2) p r o g r a m m a t i c ; (3) t e c h n i c a l ; and (4) b u s i n e s s 

and a n a l y t i c a l . Those e n t i t i e s t h a t a r e awarded BPAs a r e 

r e f e r r e d t o by t h e Army as " p r i m e c o n t r a c t o r s . " 

B e f o r e c o m p e t i n g f o r a BPA award, a p r o s p e c t i v e p r i m e 

c o n t r a c t o r a s s e m b l e s a BPA team, a g r o u p t h a t w i l l be 

a v a i l a b l e t o a s s i s t i t i n p e r f o r m i n g s p e c i f i c w o rk 

a s s i g n m e n t s . A BPA team i n c l u d e s t h e p r o s p e c t i v e p r i m e 

c o n t r a c t o r and i t s e m p l o y e e s , s u b c o n t r a c t o r s and e m p l o y e e s o f 

t h e s u b c o n t r a c t o r s , and o t h e r team members. The BPA team 

members, i n c l u d i n g s u b c o n t r a c t o r s and t h e i r e m p l o y e e s , w o u l d 

be q u a l i f i e d i n t h e s p e c i f i c domain r e l a t e d t o t h e s p e c i f i c 

w o r k a s s i g n m e n t f o r w h i c h t h e team i s c o m p e t i n g . 

2AMCOM r e f e r s t o t h e Army A v i a t i o n and M i s s i l e Command, 
w h i c h i s h e a d q u a r t e r e d a t R e d s t o n e A r s e n a l i n H u n t s v i l l e . 
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An award o f a BPA, however, does n o t g u a r a n t e e t h a t a 

p r i m e c o n t r a c t o r w i l l r e c e i v e c o n t r a c t u a l w o rk a s s i g n m e n t s i n 

t h e f u t u r e . R a t h e r , a BPA e n t i t l e s a h o l d e r t o b i d 

c o m p e t i t i v e l y a g a i n s t o t h e r p r i m e c o n t r a c t o r s f o r awards o f 

s p e c i f i c work a s s i g n m e n t s known as " t a s k o r d e r s . " I n 

s o l i c i t i n g t a s k - o r d e r - p r o p o s a l i n f o r m a t i o n f r o m p r i m e 

c o n t r a c t o r s , t h e Army r e l e a s e s a t a s k - o r d e r r e q u e s t f o r q u o t e 

("TORFQ"). I n t u r n , p r i m e c o n t r a c t o r s can s e n d t h e TORFQ t o 

t h e i r BPA team members t o s o l i c i t i n f o r m a t i o n f o r a team 

r e s p o n s e . A f t e r e v a l u a t i n g s u b m i t t e d p r o p o s a l s , t h e Army 

awards a t a s k o r d e r d i r e c t l y t o a p r i m e c o n t r a c t o r . The t a s k 

o r d e r i n c l u d e s a " s t a t e m e n t o f work" o r an a s s i g n m e n t , a 

t e c h n i c a l d e s c r i p t i o n f r o m t h e Army e x p l a i n i n g t h e work t o be 

p e r f o r m e d . O f t e n , t h e t a s k o r d e r w i l l a l s o be a c c o m p a n i e d by 

one o r more " t e c h n i c a l i n s t r u c t i o n s , " a s u b s e t o f a t a s k 

o r d e r , t h a t a d d r e s s e s a p a r t i c u l a r a r e a o f work and s p e c i f i e s 

how t h e Army wants t h e p r i m e c o n t r a c t o r t o p e r f o r m i t . 

T e c h n i c a l i n s t r u c t i o n s t h a t may more c l o s e l y r e f l e c t new 

i n f o r m a t i o n o r c h a n g e d p r i o r i t i e s a r e u s u a l l y i s s u e d a f t e r a 

t a s k o r d e r i s awarded. The p r i m e c o n t r a c t o r p l a c e s BPA team 

members a l o n g s i d e " t e c h n i c a l m o n i t o r s , " g o vernment p e r s o n n e l 
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who m o n i t o r t h e p r o g r e s s and t h e p e r f o r m a n c e o f g o v e r n m e n t 

c o n t r a c t s , t o p e r f o r m t h e a s s i g n e d work. The s u b c o n t r a c t o r 

o r team member i s p a i d f o r i t s t i m e on t h e s p e c i f i c t a s k 

t h r o u g h t h e p r i m e c o n t r a c t o r . 

The t e c h n i c a l m o n i t o r s s e e k i n p u t f r o m s u b c o n t r a c t o r s and 

o t h e r team members w o r k i n g i n t h e i r a r e a s . They s o l i c i t f r o m 

t a s k - t e a m members a r o u g h o r d e r o f m a g n i t u d e ("ROM"). A ROM, 

w h i c h i s s i m i l a r t o a b u d g e t , p r o v i d e s t h e t e c h n i c a l m o n i t o r 

an a l l o c a t i o n o f s p e c i f i c l a b o r c a t e g o r i e s , h o u r s n e c e s s a r y 

t o c o m p l e t e t h e t a s k , and r a t e s . 

I n 2005, t h e Army awarded Computer S c i e n c e C o r p o r a t i o n 

("CSC"), a BPA w i t h i n t h e t e c h n i c a l domain, b u t n o t w i t h i n t h e 

l o g i s t i c s , p r o g r a m m a t i c , o r b u s i n e s s and a n a l y t i c a l d omain. 

K r a t o s D e f e n s e was p a r t o f CSC's BPA team and a p p e a r e d t o 

p e r f o r m work o n l y i n t h e t e c h n i c a l domain. The Army awarded 

CSC i t s f i r s t t a s k o r d e r , t a s k o r d e r 10, p u r s u a n t t o t h e BPA 

i n September 2005. Under t a s k o r d e r 10, K r a t o s D e f e n s e 

o b t a i n e d work a s s i g n m e n t s o v e r t h e n e x t f i v e y e a r s , d u r i n g 

w h i c h what t h e p a r t i e s d e s c r i b e as a "merger" o f K r a t o s 
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D e f e n s e and DFI o c c u r r e d . 3 K r a t o s D e f e n s e r e c e i v e d s u b s e q u e n t 

t a s k o r d e r s u n d e r CSC's BPA. 

A l s o i n 2005, D F I , w h i c h c o n t r a c t e d w i t h p r i m e 

c o n t r a c t o r s t o p r o v i d e t e c h n i c a l , s c i e n t i f i c , and e n g i n e e r i n g 

s u p p o r t t o t h e Army and w h i c h l a t e r merged w i t h K r a t o s 

D e f e n s e , e m p l o y e d T h o r n t o n , who s e r v e d as v i c e p r e s i d e n t o f 

e n g i n e e r i n g d e v e l o p m e n t , and Teague, who was e m p l o y e d as 

d i r e c t o r o f weapons d e v e l o p m e n t and i n t e g r a t i o n . T h o r n t o n 

s u p e r v i s e d a p p r o x i m a t e l y 50 e m p l o y e e s and o v e r s a w 

a p p r o x i m a t e l y $9 m i l l i o n i n r e v e n u e . Teague s u p e r v i s e d 12 t o 

14 e m p l o y e e s . A t t h e t i m e o f t h i s l i t i g a t i o n , T h o r n t o n had 

w o r k e d i n t h e e n g i n e e r i n g - s e r v i c e s a r e a o f g o vernment 

c o n t r a c t s f o r more t h a n 24 y e a r s and had e s t a b l i s h e d and 

m a i n t a i n e d b u s i n e s s a s s o c i a t i o n s w i t h s e v e r a l t e c h n i c a l 

m o n i t o r s d u r i n g t h a t t i m e . Teague had a l s o e s t a b l i s h e d 

r e l a t i o n s h i p s w i t h a number o f t e c h n i c a l m o n i t o r s d u r i n g h i s 

14 y e a r s i n t h e i n d u s t r y . 

B o t h T h o r n t o n and Teague s i g n e d v a r i o u s employment f o r m s 

w h i l e t h e y were e m p l o y e d w i t h DFI and l a t e r w i t h K r a t o s 

i n d i c a t i n g t h a t t h e y were " a t w i l l " e m p l o y e e s . When K r a t o s 

3See s u p r a n o t e 1. 
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D e f e n s e merged w i t h DFI i n 2008, T h o r n t o n s i g n e d an 

"Employment and R e t e n t i o n A g r e e m e n t " w i t h K r a t o s t h a t 

c o n t a i n e d a " N o n - C o m p e t i t i o n and N o n - I n t e r f e r e n c e " p r o v i s i o n 

and a " C o n f i d e n t i a l I n f o r m a t i o n and N o n - D i s c l o s u r e " p r o v i s i o n . 

The n o n c o m p e t i t i o n and n o n i n t e r f e r e n c e p r o v i s i o n , w h i c h 

p r o h i b i t e d e m p l o y e e s f r o m c o m p e t i n g w i t h K r a t o s , b e i n g 

i n v o l v e d w i t h K r a t o s ' s c o m p e t i t o r s , s o l i c i t i n g K r a t o s ' s 

c u s t o m e r s , and s o l i c i t i n g K r a t o s ' s e m p l o y e e s , were a p p l i c a b l e 

f o r two y e a r s f r o m December 24, 2008, t h e e f f e c t i v e d a t e o f 

t h e a g r e e m e n t , w h i c h was t h e d a t e o f t h e merger o f K r a t o s 

D e f e n s e and D F I . Thus, t h a t p r o v i s i o n e x p i r e d i n l a t e 

December 2010. The c o n f i d e n t i a l i n f o r m a t i o n and n o n d i s c l o s u r e 

p r o v i s i o n was n o t l i m i t e d i n t i m e , b u t i n c l u d e d r e s t r i c t i o n s 

c o n c e r n i n g K r a t o s ' s i n t e l l e c t u a l p r o p e r t y , t r a d e s e c r e t s , and 

any i n f o r m a t i o n c o n c e r n i n g t h e b u s i n e s s a f f a i r s o f t h e 

b u s i n e s s , and any n o t e s , a n a l y s e s , c o m p i l a t i o n s , s t u d i e s , 

s u m m a r i e s , and o t h e r m a t e r i a l p r e p a r e d by o r f o r K r a t o s . 

Teague d i d n o t s i g n an "Employment and R e t e n t i o n A g r e e m e n t . " 

B o t h T h o r n t o n and Teague s i g n e d f o r m s a c k n o w l e d g i n g 

r e c e i p t o f t h e "KRATOS Handbook f o r D i g i t a l F u s i o n E m p l o y e e s " 

("the h a n d b o o k " ) . The handbook d i s c u s s e d t h e c o n t i n u i n g 
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" a t - w i l l " n a t u r e o f t h e employment r e l a t i o n s h i p o f f o r m e r DFI 

em p l o y e e s i n t h r e e p l a c e s . The handbook a d d r e s s e d 

n o n s o l i c i t a t i o n o f K r a t o s e m p l o y e e s and f o r b a d e any K r a t o s 

e m p l o y e e , f o r one y e a r a f t e r t h e t e r m i n a t i o n o f h i s o r h e r 

employment, f r o m s o l i c i t i n g o r e n c o u r a g i n g any K r a t o s employee 

t o l e a v e K r a t o s ' s employ. The handbook o u t l i n e d e x p e c t a t i o n s 

f o r t h e use o f t r a d e s e c r e t s and c o n f i d e n t i a l i n f o r m a t i o n by 

K r a t o s ' s e m p l o y e e s . 

I n F e b r u a r y 2009, T h o r n t o n and Teague, who were b o t h 

e m p l o y e d by K r a t o s a t t h e t i m e , met w i t h D o y l e M c B r i d e , a NASA 

c o n s u l t a n t who had n e v e r been e m p l o y e d by K r a t o s , t o d i s c u s s 

s t a r t i n g a new company t o p e r f o r m g overnment c o n t r a c t work. 

S e v e r a l months l a t e r , MSRC was i n c o r p o r a t e d , w i t h M c B r i d e and 

Teague e a c h o w n i n g 50 p e r c e n t . T h o r n t o n had no l e g a l i n t e r e s t 

i n MSRC a t i t s f o r m a t i o n . M c B r i d e a c q u i r e d o f f i c e s p a c e , 

i s s u e d s t o c k , f i l e d t a x r e t u r n s , o b t a i n e d b u s i n e s s l i c e n s e s , 

r e g i s t e r e d t o engage i n government c o n t r a c t i n g , a t t e n d e d 

m e e t i n g s , and t a l k e d w i t h p r i m e c o n t r a c t o r s on MSRC's b e h a l f . 

I n A p r i l 2010, t h e Army s o u g h t p r o p o s a l s f o r t a s k o r d e r 

23. CSC was one o f t h e p r i m e c o n t r a c t o r s b i d d i n g on t a s k 

o r d e r 23. M c B r i d e s u b m i t t e d t h e i n f o r m a t i o n n e c e s s a r y f o r 
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MSRC t o become a s u b c o n t r a c t o r f o r CSC on t a s k o r d e r 23. B o t h 

T h o r n t o n and Teague t e s t i f i e d t h a t t h e y were n o t i n v o l v e d i n 

s u b m i t t i n g i n f o r m a t i o n t o CSC on b e h a l f o f MSRC t o become a 

s u b c o n t r a c t o r f o r t a s k o r d e r 23. On A p r i l 30, 2010, t h e Army 

awarded t a s k o r d e r 23 t o CSC. 

On A u g u s t 17, 2010, CSC e n t e r e d i n t o a s u b c o n t r a c t 

a greement w i t h MSRC on t a s k o r d e r 23. S u b s e q u e n t l y , MSRC 

r e c e i v e d i t s f i r s t t e c h n i c a l i n s t r u c t i o n . M c B r i d e , on b e h a l f 

o f MSRC, f o r w a r d e d t h e i n v o i c e s t o be p a i d f o r t h e work 

c o m p l e t e d by Dan Brown, who had been recommended f o r t h e t a s k 

by Teague. I n November o r December 2010, A l W r i g h t , a 

t e c h n i c a l m o n i t o r , awarded MSRC a n o t h e r t e c h n i c a l 

i n s t r u c t i o n . On M a r c h 7, 2011, CSC a l s o e n t e r e d i n t o a 

s u b c o n t r a c t agreement w i t h K r a t o s . The r e c o r d i n d i c a t e s t h a t 

T h o r n t o n was i n s t r u m e n t a l i n g e t t i n g t h e s u b c o n t r a c t awarded 

t o K r a t o s . 

The s u b c o n t r a c t b e tween CSC and MSRC and t h e s u b c o n t r a c t 

b e t ween CSC and K r a t o s c o n t a i n t h e f o l l o w i n g l a n g u a g e : 

"H-28. S p e c i a l P r o v i s i o n s and C l a u s e s 

" W h e r e v e r a p p r o p r i a t e t o make t h e f o l l o w i n g 
i n c o r p o r a t e d c l a u s e s a p p l i c a b l e t o t h i s A g r e e m e n t , 
r e f e r e n c e s t o t h e Government o r C o n t r a c t i n g O f f i c e r 
s h a l l mean CSC o r S u b c o n t r a c t s A d m i n i s t r a t o r 
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r e s p e c t i v e l y . F u r t h e r m o r e , w h e r e v e r a p p r o p r i a t e , 
r e f e r e n c e s t o C o n t r a c t o r and C o n t r a c t s h a l l mean 
S u b c o n t r a c t o r and S u b c o n t r a c t r e s p e c t i v e l y . 

"2. Change-Over 

" S u b c o n t r a c t o r may be r e p l a c e d by a 
s u c c e e d i n g c o n t r a c t o r ( s ) i n t h e p e r f o r m a n c e 
o f work c o n t e m p l a t e d by t h i s A g r e e m e n t . I t 
i s r e c o g n i z e d t h a t t h e b e s t i n t e r e s t s o f 
t h e Government w i l l be s e r v e d t h r o u g h 
employment by t h e s u c c e e d i n g c o n t r a c t o r ( s ) 
o f t h o s e S u b c o n t r a c t o r e m p l o y e e s who may be 
a c c e p t a b l e t o t h e s u c c e e d i n g c o n t r a c t o r ( s ) 
and t h e Government. The S u b c o n t r a c t o r 
s h a l l c o o p e r a t e f u l l y w i t h t h e G o v e r n m e n t , 
CSC, and t h e s u c c e e d i n g c o n t r a c t o r ( s ) 
d e s i g n a t e d i n w r i t i n g by CSC t o e f f e c t an 
o r d e r l y and e f f i c i e n t t r a n s i t i o n . T h i s 
i n c l u d e s : 

f l 

"(b) P e r m i t t i n g e m p l o y e e s t o be i n t e r v i e w e d by t h e 
Government o r t h e s u c c e e d i n g c o n t r a c t o r ( s ) f o r 
p o s s i b l e employment; 

" ( c ) R e l e a s i n g any employee who c h o o s e s t o be 
e m p l o y e d by a s u c c e e d i n g c o n t r a c t o r ( s ) " 

T h i s c h a n g e o v e r p r o v i s i o n p e r m i t t e d e m p l o y e e s t o l e a v e one 

s u b c o n t r a c t o r and go t o work f o r a n o t h e r and e s t a b l i s h e d a 

m a n d a t o r y d i s p u t e - r e s o l u t i o n p r o c e d u r e t h a t must p r e c e d e any 

l i t i g a t i o n b a s e d on s u c h a change i n employment. 
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I n o r a r o u n d J u l y 2012, W r i g h t , a t e c h n i c a l m o n i t o r , had 

n o t i f i e d Teague o f a p o s s i b l e new t e c h n i c a l i n s t r u c t i o n t h a t 

r e l a t e d t o d e s i g n i n g a l a s e r t a r g e t s i m u l a t o r . When W r i g h t 

a s k e d Teague f o r h i s a d v i c e on a s s i s t a n c e w i t h t h e 

i n s t r u c t i o n , Teague s u g g e s t e d Brown b e c a u s e Brown and Teague 

had w o r k e d t o g e t h e r p r e v i o u s l y , a l t h o u g h n o t a t K r a t o s . Brown 

had n e v e r been e m p l o y e d by K r a t o s . W r i g h t a s k e d Teague i f 

Teague c o u l d g e t Brown on AMCOM E x p r e s s . A c c o r d i n g t o MSRC, 

Teague t e s t i f i e d t h a t he b e l i e v e d t h a t Brown w o u l d n o t work 

f o r K r a t o s u n d e r AMCOM E x p r e s s , b e c a u s e he had p r e v i o u s l y 

s o u g h t t o g e t Brown t o work f o r K r a t o s and Brown had r e f u s e d . 

Thus, when Teague a s k e d W r i g h t i f he w a n t e d t o c o n s i d e r 

a n o t h e r BPA team f o r a c c e s s t o Brown, W r i g h t r e s p o n d e d 

a f f i r m a t i v e l y . Teague t h e n i n t r o d u c e d Brown t o M c B r i d e , and 

M c B r i d e , on b e h a l f o f MSRC, r e a c h e d an agreement w i t h Brown. 

K r a t o s c o n t e n d s t h a t Teague n e v e r p r e s e n t e d i t w i t h t h e 

o p p o r t u n i t y t o employ Brown as a team member even t h o u g h 

Teague was e m p l o y e d by K r a t o s . 

A r o u n d A p r i l 2011, MSRC h i r e d K i m H o l t and M i c h a e l Swamp, 

n e i t h e r o f whom were f o r m e r e m p l o y e e s o f K r a t o s . On s e v e r a l 

o c c a s i o n s i n t h e s p r i n g o f 2011, Teague and A n g e l a P l u n k e t t , 
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an employee o f K r a t o s , h e l p e d p r e p a r e ROMs f o r MSRC and t h e n 

f o r w a r d e d them t o M c B r i d e f o r s u b m i s s i o n . When P l u n k e t t was 

t e r m i n a t e d by K r a t o s i n June 2011, she i n q u i r e d a b o u t 

a v a i l a b l e p o s i t i o n s w i t h MSRC. Teague h e l d a l u n c h m e e t i n g 

w i t h s e v e r a l K r a t o s e m p l o y e e s i n t h e s p r i n g o f 2011 t o i n f o r m 

them o f o p p o r t u n i t i e s w i t h MSRC. The r e c o r d i s u n c l e a r as t o 

when t h e l u n c h e o n o c c u r r e d . D a v i d S m i t h , who had p r e v i o u s l y 

w o r k e d f o r K r a t o s , was i n t e r v i e w e d by Swamp and was h i r e d by 

M c B r i d e i n s p r i n g 2011, a f t e r h a v i n g had l u n c h w i t h Teague. 

L o n n i e T r i p p e a l s o a t t e n d e d a l u n c h w i t h Teague a t w h i c h he 

was i n f o r m e d a b o u t p o s s i b l e o p p o r t u n i t i e s w i t h MSRC. T r i p p e 

s t a t e d t h a t Swamp i n t e r v i e w e d h i m f o r a p o s i t i o n w i t h MSRC and 

t h a t Teague d i d n o t e n c o u r a g e h i m t o l e a v e h i s employment w i t h 

K r a t o s . S u b s e q u e n t l y , i n June 2011, MSRC h i r e d J e f f B l a i l o c k , 

who had p r e v i o u s l y w o r k e d f o r K r a t o s u n d e r Teague, b u t who 

t e s t i f i e d t h a t n e i t h e r T h o r n t o n n o r Teague i n d u c e d h i m t o 

l e a v e K r a t o s t o go t o work f o r MSRC. 

I n June 2011, S t a c e y Rock, who s e r v e d as T h o r n t o n ' s 

s u p e r v i s o r , l e a r n e d t h a t s e v e r a l e m p l o y e e s u n d e r Teague's 

s u p e r v i s i o n had r e s i g n e d i n a s h o r t p e r i o d . F o l l o w i n g R o c k ' s 

i n v e s t i g a t i o n , K r a t o s t e r m i n a t e d T eague's employment on June 
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23, 2011; T h o r n t o n r e s i g n e d f o u r days l a t e r . Teague and 

T h o r n t o n t h e n went t o work f o r MSRC. T h o r n t o n s u b s e q u e n t l y 

p u r c h a s e d MSRC f r o m M c B r i d e and became i t s CEO and p r e s i d e n t . 

On June 29, 2011, K r a t o s f i l e d a c o m p l a i n t a g a i n s t MSRC, 

T h o r n t o n , and Teague a l l e g i n g s p e c i f i c a l l y t h a t T h o r n t o n and 

Teague, w h i l e e m p l o y e d by K r a t o s , a s s i s t e d i n t h e c r e a t i o n o f 

MSRC, s o l i c i t e d K r a t o s e m p l o y e e s , w r o n g f u l l y d i v e r t e d b u s i n e s s 

o p p o r t u n i t i e s , and m i s a p p r o p r i a t e d c o n f i d e n t i a l and 

p r o p r i e t a r y i n f o r m a t i o n . K r a t o s a l s o a l l e g e d t h a t MSRC 

w r o n g f u l l y d i v e r t e d b u s i n e s s o p p o r t u n i t i e s and m i s a p p r o p r i a t e d 

c o n f i d e n t i a l and p r o p r i e t a r y i n f o r m a t i o n . K r a t o s a p p l i e d f o r 

a t e m p o r a r y r e s t r a i n i n g o r d e r ("TRO") and f o r a p r e l i m i n a r y 

i n j u n c t i o n on June 29, 2011. On June 30, 2011, t h e t r i a l 

c o u r t g r a n t e d K r a t o s ' s r e q u e s t f o r a TRO and o r d e r e d K r a t o s 

t o p o s t $100,000 bond. K r a t o s s u b s e q u e n t l y amended i t s 

c o m p l a i n t t o add a c l a i m a l l e g i n g c i v i l c o n s p i r a c y . The t r i a l 

c o u r t c o n d u c t e d h e a r i n g s on J u l y 19 and 20, 2011, i n w h i c h 

K r a t o s p r e s e n t e d t h r e e w i t n e s s e s . B a s e d on t i m e c o n s t r a i n t s 

o f t h e t r i a l c o u r t , MSRC, T h o r n t o n , and Teague were a b l e t o 

p r e s e n t o n l y one w i t n e s s . MSRC, T h o r n t o n , and Teague, 

however, s u b m i t t e d t h e c o m p l e t e d e p o s i t i o n t r a n s c r i p t s o f 
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T h o r n t o n , S t a c e y Rock, J e f f r e y B l a i l o c k , L o n n i e T r i p p e , and 

D a v i d S m i t h . A t t h e c o n c l u s i o n o f t h e two-day h e a r i n g , t h e 

t r i a l j u d g e s t a t e d t h a t t h e TRO w o u l d be e x t e n d e d u n t i l t h e 

t r i a l c o u r t " o t h e r w i s e e n t e r s an o r d e r . " 4 B o t h p a r t i e s f i l e d 

p o s t - h e a r i n g b r i e f s on J u l y 22, 2011. On September 7, 2011, 

MSRC, T h o r n t o n , and Teague f i l e d a m o t i o n t o d i s s o l v e t h e TRO, 

w h i c h had been i s s u e d o v e r two months p r e v i o u s l y . S h o r t l y 

t h e r e a f t e r , on September 10, 2011, t h e t r i a l c o u r t g r a n t e d 

K r a t o s ' s r e q u e s t f o r a p r e l i m i n a r y i n j u n c t i o n and e n j o i n e d 

MSRC, T h o r n t o n , and Teague f r o m , among o t h e r t h i n g s , 

p e r f o r m i n g any w o r k on any AMCOM E x p r e s s c o n t r a c t a s s i g n e d o r 

f u n d e d a f t e r June 2011. MSRC, T h o r n t o n , and Teague a p p e a l e d . 

See R u l e 4 ( a ) ( 1 ) ( A ) , A l a . R. App. P. MSRC, T h o r n t o n , and 

Teague a l s o f i l e d an emergency m o t i o n t o s t a y t h e p r e l i m i n a r y 

i n j u n c t i o n p e n d i n g a p p e a l , w h i c h t h i s C o u r t d e n i e d . 

On a p p e a l , MSRC, T h o r n t o n , and Teague a r g u e t h a t t h e 

p r e l i m i n a r y i n j u n c t i o n s h o u l d be d i s s o l v e d . MSRC, Thornton, 

and Teague r a i s e s e v e r a l i s s u e s on a p p e a l ; however, b e c a u s e 

4We n o t e t h a t t h e t r i a l c o u r t a t t e m p t e d t o e x t e n d t h e TRO. 
However, t h e TRO had e x p i r e d ; m o r e o v e r , t h e TRO f a i l e d t o 
co m p l y w i t h R u l e 6 5 ( b ) , A l a . R. C i v . P. We p r e t e r m i t f u r t h e r 
d i s c u s s i o n o f t h i s i s s u e b e c a u s e o f o u r r e s o l u t i o n o f t h e 
p r e l i m i n a r y - i n j u n c t i o n i s s u e b e f o r e u s . 
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we c o n c l u d e t h a t t h e t r i a l c o u r t ' s o r d e r i s o v e r b r o a d and t h a t 

i t f a i l e d t o c o m p l y w i t h R u l e 65, A l a . R. C i v . P., we need n o t 

r e a c h any o f t h e i r o t h e r i s s u e s . 

When t h i s C o u r t r e v i e w s t h e g r a n t o r d e n i a l o f a 

p r e l i m i n a r y i n j u n c t i o n , " ' [ w ] e r e v i e w t h e ... [ c ] o u r t ' s l e g a l 

r u l i n g s de novo and i t s u l t i m a t e d e c i s i o n t o i s s u e t h e 

p r e l i m i n a r y i n j u n c t i o n f o r [an e x c e s s ] o f d i s c r e t i o n . ' " 

H o l i d a y I s l e , LLC v. A d k i n s , 12 So. 3d 1173, 1176 ( A l a . 2008) 

( q u o t i n g G o n z a l e s v. O C e n t r o E s p i r i t a B e n e f i c e n t e U n i a o do 

V e g e t a l , 546 U.S. 418, 428 ( 2 0 0 6 ) ) . 

"A p r e l i m i n a r y i n j u n c t i o n s h o u l d be i s s u e d o n l y 
when t h e p a r t y s e e k i n g an i n j u n c t i o n d e m o n s t r a t e s : 

" ' " ( 1 ) t h a t w i t h o u t t h e i n j u n c t i o n t h e 
[ p a r t y ] w o u l d s u f f e r i r r e p a r a b l e i n j u r y ; 
(2) t h a t t h e [ p a r t y ] has no a d e q u a t e remedy 
a t l a w ; (3) t h a t t h e [ p a r t y ] has a t l e a s t 
a r e a s o n a b l e c h a n c e o f s u c c e s s on t h e 
u l t i m a t e m e r i t s o f h i s c a s e ; and (4) t h a t 
t h e h a r d s h i p i m p o s e d on t h e [ p a r t y o p p o s i n g 
t h e p r e l i m i n a r y i n j u n c t i o n ] by t h e 
i n j u n c t i o n w o u l d n o t u n r e a s o n a b l y o u t w e i g h 
t h e b e n e f i t a c c r u i n g t o t h e [ p a r t y s e e k i n g 
t h e i n j u n c t i o n ] . " ' " 

H o l i d a y I s l e , 12 So. 3d a t 1176 ( q u o t i n g Ormco C o r p . v. J o h n s , 

869 So. 2d 1109, 1113 ( A l a . 2 0 0 3 ) , q u o t i n g i n t u r n P e r l e y v. 

T a p s c a n , I n c . , 646 So. 2d 585, 587 ( A l a . 1994) ( a l t e r a t i o n s 

i n H o l i d a y I s l e ) ) . 
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" ' " I r r e p a r a b l e i n j u r y " i s an i n j u r y t h a t i s n o t 
r e d r e s s a b l e i n a c o u r t o f l a w t h r o u g h an award o f 
money damages.' [ P e r l e y v. T a p s c a n , I n c . , ] 646 So. 
2d [585,] 587 [ ( A l a . 1994)] ( c i t i n g T r i p l e J C a t t l e ,  
I n c . v. Chambers, 551 So. 2d 280 ( A l a . 1 9 8 9 ) ) . 
However, ' c o u r t s w i l l n o t use t h e e x t r a o r d i n a r y 
power o f i n j u n c t i v e r e l i e f m e r e l y t o a l l a y an 
a p p r e h e n s i o n o f a p o s s i b l e i n j u r y ; t h e i n j u r y must 
be i m m i n e n t and i r r e p a r a b l e i n a c o u r t a t l a w . ' 
M a r t i n v. C i t y o f L i n d e n , 667 So. 2d 732, 736 ( A l a . 
1 9 9 5 ) ; see a l s o B o r e y v. N a t i o n a l U n i o n F i r e I n s .  
Co. o f P i t t s b u r g h , 934 F.2d 30, 34 (2d C i r . 1991) 
( s t a t i n g t h a t 'a mere p o s s i b i l i t y o f i r r e p a r a b l e 
harm i s i n s u f f i c i e n t t o j u s t i f y t h e d r a s t i c remedy 
o f a p r e l i m i n a r y i n j u n c t i o n ' ) . " 

Ormco C o r p . , 869 So. 2d a t 1113-14. A p l a i n t i f f t h a t can 

r e c o v e r damages has an a d e q u a t e remedy a t l a w and i s n o t 

e n t i t l e d t o an i n j u n c t i o n . S o u t h T r u s t Bank o f A l a b a m a , N.A. 

v. W e b b - S t i l e s Co., 931 So. 2d 70 6, 70 9 ( A l a . 2 0 0 5 ) . The 

p a r t y s e e k i n g t h e i n j u n c t i o n has t h e b u r d e n o f d e m o n s t r a t i n g 

t h a t i t l a c k s an a d e q u a t e remedy. Ormco C o r p . , 869 So. 2d a t 

1113. 

I n i t s o r d e r p r e l i m i n a r i l y e n j o i n i n g MSRC, T h o r n t o n , and 

Teague, t h e t r i a l c o u r t s t a t e d : 

" T h i s m a t t e r i s b e f o r e t h e C o u r t on [ K r a t o s ' s ] 
M o t i o n f o r P r e l i m i n a r y I n j u n c t i o n a g a i n s t D e f e n d a n t s 
S t e v e n L. T h o r n t o n ( ' T h o r n t o n ' ) , S t e v e n B. Teague 
('Teague') and Monte Sano R e s e a r c h C o r p o r a t i o n 
('MSRC') ( c o l l e c t i v e l y r e f e r r e d t o as ' D e f e n d a n t s ' ) . 
A h e a r i n g on t h i s m o t i o n was h e l d b e f o r e t h i s C o u r t 
on J u l y 19-20, 2011. A f t e r c o n s i d e r i n g t h e e v i d e n c e 
and t e s t i m o n y , a r g u m e n t s f r o m c o u n s e l , and b r i e f s 
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s u b m i t t e d i n t h i s a c t i o n , [ K r a t o s ' s ] M o t i o n i s 
h e r e b y GRANTED. 

"The C o u r t f i n d s t h a t [ K r a t o s h a s ] , u n d e r t h e 
f a c t s and c i r c u m s t a n c e s o f t h i s c a s e , a p r o t e c t a b l e 
i n t e r e s t i n [ i t s ] r e l a t i o n s h i p s w i t h [ i t s ] 
e m p l o y e e s , c u s t o m e r s , i n c l u d i n g t h e U n i t e d S t a t e s 
Army, and i n [ i t s ] c o n f i d e n t i a l i n f o r m a t i o n . The 
C o u r t f u r t h e r f i n d s t h a t t h e r e i s a s u b s t a n t i a l 
l i k e l i h o o d t h a t [ K r a t o s ] w i l l p r e v a i l on t h e m e r i t s 
o f [ i t s ] b r e a c h o f d u t y o f l o y a l t y c l a i m s a g a i n s t 
T h o r n t o n and Teague, [ i t s ] b r e a c h o f c o n t r a c t c l a i m s 
a g a i n s t T h o r n t o n and Teague and [ i t s ] t o r t i o u s 
i n t e r f e r e n c e c l a i m s a g a i n s t T h o r n t o n , Teague, and 
MSRC. The C o u r t a d d i t i o n a l l y f i n d s t h a t a b a l a n c i n g 
o f t h e harms f a v o r s g r a n t i n g t h i s i n j u n c t i o n and 
t h a t i r r e p a r a b l e i n j u r y t o [ K r a t o s ] w i l l r e s u l t i f 
a p r e l i m i n a r y i n j u n c t i o n i s n o t i s s u e d . " 

The t r i a l c o u r t e n j o i n e d MSRC, T h o r n t o n , and Teague f r o m : 

" i ) p e r f o r m i n g any work on o r r e c e i v i n g any 
c o m p e n s a t i o n f o r s e r v i c e s r e n d e r e d p u r s u a n t 
t o any AMCOM EXPRESS c o n t r a c t f o r any o f 
t h e p r i m e c o n t r a c t o r s t o t h a t c o n t r a c t , 
i n c l u d i n g b u t n o t l i m i t e d t o , Computer 
S c i e n c e s C o r p o r a t i o n (CSC); A v i a t i o n and 
M i s s i l e S o l u t i o n s ( A M S ) ; T o r c h 
T e c h n o l o g i e s ; R a d i a n c e T e c h n o l o g i e s ; and 
S i g m a t e c h , I n c . ; p r o v i d e d , h owever, 
T h o r n t o n , Teague, and MSRC a r e n o t 
p r o h i b i t e d f r o m p e r f o r m i n g work p r e v i o u s l y 
a s s i g n e d o r f u n d e d on o r b e f o r e June 29, 
2011. 

" i i ) u s i n g o r d i s c l o s i n g any t r a d e s e c r e t s , 
c o n f i d e n t i a l i n f o r m a t i o n , o r p r o p r i e t a r y 
i n f o r m a t i o n o f [ K r a t o s ] . 

" i i i ) s o l i c i t i n g f o r employment [ K r a t o s ' s ] 
c u r r e n t e m p l o y e e s as o f June 29, 2011." 
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I n i t s o r d e r , t h e t r i a l c o u r t e n j o i n e d MSRC, T h o r n t o n , 

and Teague f r o m p r o c u r i n g any work f r o m any p r i m e c o n t r a c t o r 

a t R e d s t o n e A r s e n a l , r e g a r d l e s s o f d o m a i n - - t e c h n i c a l o r 

o t h e r w i s e . Thus, we c o n c l u d e t h a t t h e i n j u n c t i o n i s o v e r b r o a d 

and i s n o t s u p p o r t e d by t h e e v i d e n c e . The r e c o r d i n d i c a t e s 

t h a t K r a t o s was c o n c e r n e d o n l y w i t h t a s k o r d e r 23; had 

c o n t r a c t e d as a s u b c o n t r a c t o r o n l y w i t h CSC, b u t no o t h e r 

p r i m e c o n t r a c t o r s ; and had p e r f o r m e d work o n l y i n t h e 

t e c h n i c a l domain. The r e c o r d shows t h a t MSRC, however, had 

n e g o t i a t e d w i t h o t h e r p r i m e c o n t r a c t o r s t o do work o t h e r t h a n 

work s o l e l y i n t h e t e c h n i c a l d o m ain. T h i s i n j u n c t i o n d i r e c t s 

t h a t MSRC c a n n o t p r o v i d e s u b c o n t r a c t work a t R e d s t o n e A r s e n a l 

f o r any p r i m e c o n t r a c t o r i n any domain, w h i c h i s t o o b r o a d a 

p r o h i b i t i o n . 

F u r t h e r m o r e , an e x a m i n a t i o n o f t h e t r i a l c o u r t ' s o r d e r 

r e v e a l s t h a t i t v i o l a t e d R u l e 6 5 ( d ) ( 2 ) , A l a . R. C i v . P., by 

f a i l i n g t o p r o v i d e t h e r e a s o n s f o r t h e i s s u a n c e o f t h e 

i n j u n c t i o n and f a i l i n g t o be s p e c i f i c i n i t s t e r m s . 

R u l e 6 5 ( d ) ( 2 ) , i n p e r t i n e n t p a r t , p r o v i d e s as f o l l o w s : 

"(2) E v e r y o r d e r g r a n t i n g an i n j u n c t i o n s h a l l 
s e t f o r t h t h e r e a s o n s f o r i t s i s s u a n c e ; s h a l l be 
s p e c i f i c i n t e r m s ; s h a l l d e s c r i b e i n r e a s o n a b l e 
d e t a i l , and n o t by r e f e r e n c e t o t h e c o m p l a i n t o r 
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o t h e r document t h e a c t o r a c t s s o u g h t t o be 
r e s t r a i n e d " 

I t i s a p p a r e n t t h a t t h e o r d e r does n o t c o m p l y w i t h R u l e 

6 5 ( d ) ( 2 ) . H e r e , a l t h o u g h t h e t r i a l c o u r t does r e c i t e t h r e e 

o f t h e f o u r r e q u i r e m e n t s f o r t h e i s s u a n c e o f a p r e l i m i n a r y 

i n j u n c t i o n as o u t l i n e d i n H o l i d a y I s l e , s u p r a , and does s t a t e 

t h a t K r a t o s had e s t a b l i s h e d e a c h o f t h o s e r e q u i r e m e n t s , i t 

does n o t g i v e s p e c i f i c r e a s o n s f o r i t s d e c i s i o n . The t r i a l 

c o u r t d i d n o t a d d r e s s w h e t h e r an a d e q u a t e remedy a t l a w 

e x i s t e d f o r K r a t o s . P u r s u a n t t o R u l e 65, i t i s m a n d a t o r y t h a t 

a p r e l i m i n a r y - i n j u n c t i o n o r d e r g i v e r e a s o n s f o r t h e i s s u a n c e 

o f t h e i n j u n c t i o n , t h a t i t be s p e c i f i c i n i t s t e r m s , and t h a t 

i t d e s c r i b e i n r e a s o n a b l e d e t a i l t h e a c t o r a c t s s o u g h t t o be 

r e s t r a i n e d . T h e r e f o r e , b e c a u s e t h e p r o v i s i o n s o f R u l e 

6 5 ( d ) ( 2 ) were n o t c o m p l i e d w i t h and b e c a u s e t h e r e was no 

e v i d e n c e o f an i r r e p a r a b l e i n j u r y o r t h e l a c k o f an a d e q u a t e 

remedy a t l a w , t h e t r i a l c o u r t e r r e d i n i s s u i n g t h e 

p r e l i m i n a r y i n j u n c t i o n . We r e v e r s e t h e t r i a l c o u r t ' s o r d e r 

e n t e r i n g t h e p r e l i m i n a r y i n j u n c t i o n and remand t h e c a s e t o t h e 

t r i a l c o u r t w i t h d i r e c t i o n s t h a t i t d i s s o l v e t h e p r e l i m i n a r y 

i n j u n c t i o n i t i s s u e d September 10, 2011. T h i s d e c i s i o n i s n o t 

t o be i n t e r p r e t e d as p r e c l u d i n g K r a t o s , s h o u l d i t deem i t 
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n e c e s s a r y , f r o m r e q u e s t i n g t h e t r i a l c o u r t t o a g a i n i s s u e a 

p r e l i m i n a r y i n j u n c t i o n , p r o v i d e d t h a t any r e s u l t i n g i n j u n c t i o n 

i s n a r r o w e r i n sc o p e and c o m p l i e s w i t h R u l e 65, A l a . R. C i v . 

P. 

REVERSED AND REMANDED WITH DIRECTIONS. 

M a l o n e , C . J . , and S t u a r t and W i s e , J J . , c o n c u r . 

M urdock, J . , c o n c u r s s p e c i a l l y . 

W o o d a l l , B o l i n , and Shaw, J J . , c o n c u r i n t h e r e s u l t . 

P a r k e r , J . , r e c u s e s h i m s e l f . 
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MURDOCK, J u s t i c e ( c o n c u r r i n g s p e c i a l l y ) . 

I n a d d i t i o n t o t h e r e a s o n s s t a t e d i n t h e main o p i n i o n f o r 

r e v e r s i n g t h e t r i a l c o u r t ' s o r d e r e n t e r i n g t h e p r e l i m i n a r y 

i n j u n c t i o n , I q u e s t i o n t h e a p p r o p r i a t e n e s s o f i n j u n c t i v e 

r e l i e f i n t h i s c a s e f o r two r e a s o n s . F i r s t , as t h e main 

o p i n i o n n o t e s , o u r c a s e s h o l d t h a t a p r e l i m i n a r y i n j u n c t i o n 

s h o u l d be i s s u e d o n l y when t h e p a r t y s e e k i n g t h e i n j u n c t i o n 

can d e m o n s t r a t e t h a t , w i t h o u t t h e i n j u n c t i o n , t h a t p a r t y w o u l d 

s u f f e r i r r e p a r a b l e i n j u r y f o r w h i c h i t has no a d e q u a t e remedy 

a t l a w . See So. 3d a t ( q u o t i n g H o l i d a y I s l e , LLC v. 

A d k i n s , 12 So. 3d 1173, 1176 ( A l a . 2 0 0 8 ) , q u o t i n g i n t u r n 

G o n z a l e s v. O C e n t r o E s p i r i t a B e n e f i c e n t e U n i a o do V e g e t a l , 

546 U.S. 418, 428 ( 2 0 0 6 ) ) . I t a p p e a r s t o me t h a t t h e c a u s e s 

o f a c t i o n a s s e r t e d by K r a t o s D e f e n s e & S e c u r i t y S o l u t i o n s , 

I n c . , and t h e o t h e r p l a i n t i f f s a r e a c t i o n s a t l a w and t h a t t h e 

p l a i n t i f f s ' i n j u r i e s can be a d d r e s s e d w i t h an award o f 

m o n e t a r y damages. 

S e c o n d , t h e i n j u n c t i v e r e l i e f o r d e r e d w o u l d a f f e c t more 

t h a n j u s t t h e p a r t i e s named i n t h i s a c t i o n . I t w o u l d p r e v e n t 

Monte Sano R e s e a r c h C o r p o r a t i o n f r o m c o n t i n u i n g t o p e r f o r m 

u n d e r a c o n t r a c t b e tween i t and Computer S c i e n c e C o r p o r a t i o n . 
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I t t h e r e f o r e w o u l d a p p e a r t h a t Computer S c i e n c e C o r p o r a t i o n 

w o u l d be a n e c e s s a r y p a r t y t o t h i s a c t i o n . 
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