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c, Inc. v. Measured, Inc. et al Dod.
@)
Anited States District Court
Central District of California
CONVERSION LOGIC, INC., Case No: 2:19-cv-05546-ODW (FFMx)

Plaintiff,

MEASURED, INC., et al.,
Defendants. MOTION TO DISMISS [21]

[. INTRODUCTION

ORDER GRANTING DEFENDANTS’

Plaintiff Conversion Logic, Inc. (“Gnversion”) brings an action again

Measured, Inc. (“Measured”), Trevor Stewuide (“Testwuide”), Madan Bharadwji

(“Bharadwaj”), and AntonidMagnaghi (“Magnaghi”), (colléovely, “Defendants”).

(SeeCompl., ECF No. 1.) Pending before tbeurt is Defendants’ Motion to Dismis
for failure to state a claim. (Mot. to €mniss (“Mot.”), ECF No. 21.) For the reaso

that follow, the CourGRANTS Defendants’ Motion.

1 Having carefully considered the papers fileaaamnection to the instant Motion, the Court deen

the matter appropriate for decisiofthout oral argument. Fed. RACiP. 78; C.D. Cal. L.R. 7-15.
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. BACKGROUND
Plaintiff Conversion Logic offers saffare and services analyzing whic
marketing efforts generata return on investment. @Gpl. 1 1.) Testwuide wa

Conversion’s CEO, and Bhanadj and Magnaghi we Conversion’s formal advisors
(Compl. § 3.) While at Convsion, Testwuide, Bharadyyaand Magnaghhad access

to Conversion’s scientific red technical trade secretmcluding “confidential and
proprietary information relateto Conversion['s] machinkarning-based technique
methodologies, and data-sciemuedels.” (Compl. I 4.) Tehthree also had access
Conversion’s sales-relatedatte secrets including “condtial customer and salg
information such as current and prodpec customer lists, contact informatio
pricing information, andcontracts.” (Compl. {4.) Betweea 2014 and 2017
Conversion had entered insgveral contracts, which dluded various convenantj
with Testwuide, Bhardwaj, and Magnag#i.

In 2017, Testwuide left Conversion. d@pl. § 10.) Within weeks, Testwuid
and Bharadwaj started Measured, allegedlgompete against Conversion. (Com
1 10.) Defendant Magnaghi joined theand allegedly usedConversion’s trade
secrets to help build Measured. (Comfl10.) Testwuide and Bharadwaj al
allegedly solicited Conversns customers and former employees. (Compl. 1 11.)

Testwuide entered into a Confidentialdgreement. (Compl. I 290; Vu Dedl.

Ex. A (“Confidentiality Ageement”), ECF No. 21-2.) The agreement indicated
Testwuide’s obligation to maintain the cat#ntiality of Conversion’s trade secre
“will survive expiration or termination of lfie Confidentiality Agrement].” (Compl.
1 293.) Conversion alies that Testwuide breachee fonfidentiality Agreement by

2 Defendants attach copies of the agreements refedein the Complaint. (Decl. of Jacqueline

(“Vu Decl.”) Exs. A-F, ECF No. 21-2.) As Com&on does not object tihe consideration of the

agreements (Opp’n to Mot (“Opp’n”) 1 n.1, ECFON30), and the Court may consider agreemsq
incorporated by reference to the Complaint, the Coamsiders the six agreements in the disposit
of this motion. See United States v. Ritch&42 F.3d 903, 908 (9th Cir. 2003) (stating courts n
consider documents ingmrated by reference).
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obtaining and refusing to return techni@add sales-related tradsecrets, soliciting
former employees and current advisorsCunversion to join Measured, solicitin
clients of Conversion such as AARP, afaling to discloseand assign rights o
discoveries and inventions. (Compl. 1 2€B-2 In August 2017, Testwuide alg
entered into a Separation Agreement v@bnversion. (Compl. § 300; Vu Decl. E
B (“Separation Agreement”), ECF No. 21}2.Conversion allege that Testwuideg
breached the Separation Agreement by misgppating technical and sales-relat
trade secrets, soliciting advisors and fernremployees of Conversion to work f
Measured, and disparaging Conversion hmthlicly and privately. (Compl. {1 303
305.)

Regarding Bharadwaj, on June 15, 2015ehtered into an Advisor Agreeme

with Conversion. (Compl. 1308; Vu Ble Ex. C (“Advisor Agreement”), ECK

No. 21-2.) He allegedly breachedethdvisor Agreement by misappropriatir
Conversion’s technical andales-related trade secrets, soliciting employees
advisors of Conversion to become empgley of Measured, developing and failing
disclose and assign inventions, and primgdservices to Measured. (Compl. 1 31
318.) Bharadwaj also entered into two ®dugent consulting agreements: the F
Consulting Agreement on September 2@15 and the Second Consulting Agreem
on June 1, 2016. (Compl. 11319, 326y Decl. Ex. D (“First Consulting

Agreement”), ECF No. 21-2/u Decl. Ex. E (“Second @hsulting Agreement”), ECF

No. 21-2.) Bharadwaj allegedly breachbdth the First and Second Consulti
Agreement by misappropriating Conversioréshnical and sales-related trade sec
and failing to disclose ml assign “inventions, discoveries, improvements,

copyrightable works.” (Compl. Y 324825, 330, 331.) Convaos alleges that
Bharadwaj also breached the Second Glhimg) Agreement by co-founding Measury¢

and offering his services ©@onversion’s competitiorgand by soliciting Conversion’s

former employees, advisors, areents. (Compl. Y 332-335.)

g

=

10)

19
and

4—
rst
ent

rets
and




© 00 N o o b~ w N P

N NN N N NN NN R P P B R R R R R
0o N o O N» W N P O © 0 N oo 0o » W N B O

Regarding Magnaghi, on August 26, 201, signed the Advisory Services
Letter Agreement. (Compf] 338; Vu Decl. Ex. F (“Addor Services Agreement”)
ECF No. 21-2.) Magnaghillagedly breached the Adsor Services Agreement hy
misappropriating technical dnsales-related trade sesiefailing to disclose and

assign inventions and other discoveriesGonversion, and proding services to
Measured. (Compl. 11 346-348.)

Plaintiff Conversion brings suit agatnBefendants alleging thirteen causes| of
action® (SeeCompl. 11 265—-424.) Dafdants move to dismiss the breach of contract
claims against Testwde, Bharadwaj, and Magnaghike second, third and fourth
claims respectively. SeeMot. 1.)

lll.  LEGAL STANDARD

A court may dismiss a complaint underl®a2(b)(6) for lack of a cognizable
legal theory or insufficient facts pleadéal support an otherwise cognizable legal
theory. Balistreri v. Pacifica Police Dep/t901 F.2d 696, 699 (9th Cir. 1988). To
survive a dismissal motion, a complairteal only satisfy the minimal notice pleading
requirements of Rule 8(a)(2)—a shamd plain statement of the clainPorter v.
Jones 319 F.3d 483, 494 (9th Cir. 2003). Tleetual “allegations must be enough|to
raise a right to relief abovihe speculative level.”Bell Atl. Corp. v. Twombly550
U.S. 544, 555 (2007). That is, the complaiust “contain sufficient factual matter,
accepted as true, to state a claim teefrehat is plausible on its face.’Ashcroft v.
Igbal, 556 U.S. 662, 678 (2009) (inted quotation marks omitted).

The determination of whether a complaatisfies the plausibility standard is|a
“context-specific task that requires thevieaving court to draw on its judicial

3 The thirteen claims are: (1) MisappropriateTodide Secrets against all fleadants; (2) Breach of
Contract against Testwuide; (3) Breach of Cacit against Bharadwa{4) Breach of Contract

against Magnaghi; (5) Unjust Enrichment and Restitution against Measured; (6) Fraud again

Testwuide; (7) Concealment against Testwu{@g;Conversion against Testwuide; (9) Conversjon
against Bharadwaj; (10) Conversion against Maggna(11l) Intentionalnterference with a
Contractual Relationship againsi ®efendants; (12) Intentiondinterference with Prospectivs
Economic Advantage against all Deflants; and (13) Breach of Fiday Duty against Testwuide|
(Compl. 11 265-424.)
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experience and common senseld. at 679. A court is geerally limited to the
pleadings and must construe all “factual géittons set forth in the complaint . . .
true and . . . in the light mo$avorable” to the plaintiff. Lee v. City of Los Angeles
250 F.3d 668, 679 (9th Cir. 2001). But a ¢aueed not blindly accept concluso
allegations, unwarranted deductiondadt, and unreasonable inferenc&prewell v.
Golden State Warrior266 F.3d 979, 988 (9th Cir. 2001).

Where a district court grants a motion to dismiss, it should generally prq
leave to amend unless it is clear the compleould not be saved by any amendme
SeeFed. R. Civ. P. 15(aManzarek v. St. Paul Fire & Marine Ins. C&19 F.3d
1025, 1031 (9th Cir. 2008).

IV. DISCUSSION

Defendants move to dises Conversion’s second, third and fourth clai
primarily because clauses in the six a&gnents at issue violate the Californ
Business and Professio@®de section 16600.S€eMot.9.) Conversion preliminarily
argues that, even if those clauses wenalid, the motion should be denied
Conversion has adequatelyept alternative unchallengepiounds for a breach o
contract against Testwuide, Bharadwand Magnaghi. (Opp’ 3-5.) Conversior

alternatively asserts that the clauses aréaat valid under current California law.

(Opp’n 6-20.) The Court addiges the arguments in turn.
A. Alternative Allegations of Breach

Conversion asserts that the Defendamhotion is procedurally unsounc
because it challenges some but not allGunversion’s allegaions of breach of
contract. (Opp’'n 3-5.) For instanceprersion notes that Defendants do |
challenge its allegations that Testwuidharadwaj, and Mgnaghi misappropriate
its trade secrets or that Testwuide disparaged Conversion. (Opp’'n 4.) Defe
reply that they “challenge [only] the dal sufficiency of Conversion’'s breach
contract claims to the extent that theye based on restrictive covenants”
contravention to the law. (Reply inufp. of Mot. (“Reply”) 3, ECF No. 31.]
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Defendants further contend thategations based on thmlawful contract terms ar

117

separable from those allegations seekingeitdorce valid contractual provision

(Reply 4.)
Where a complaint “groups togethetultiple theories and operative fagts

v

which, if independently found to be validgudd each give rise to a right enforceal
in the courts,” each clainhsuld be addresdeseparatelyDoe v. Napa Valley Unified
Sch. Dist, No. 17-CV-03753-SK, 2018 WL 485997&,*3 (N.D. Cal. Apr. 24, 2018
(internal quotation marks omittedgautista v. Los Angeles Cty216 F.3d 837, 840
(9th Cir. 2000) (stating claims founded orseparate transaction or occurrence jare
properly stated in separate counts).
Here, Conversion alleges several thesmf breach based on several different
contracts for each Defendant.See Compl. 1 289-349.) Each theory involves
different transactions or occurrences. r kwstance, allegations showing Testwuide
made disparaging remarks about Conversionld/show a breach of the covenant not
to make such comments but would fail demonstrate breach of the employee| or
customer non-solicitation provisions. Howevsufficient proof of either theory may
adequately give rise to lreach of contract claim.Accordingly, the Court may
consider each theory independentiy determining whéter Conversion has
sufficiently alleged a claim and dismiss allegas and theories that are barred by the
California Business and Profésss Code section 1660(6ee Hill v. Opus Corp841
F. Supp. 2d 1070, 1082 (C.D. Cal. 2011) rfdssing a claim to the extent that the
plan is covered and preempted by ERI®AIle permitting the claim based on nop-
ERISA plans to proceed). The Court nosdeesses whether certain provisions in the
contracts are void.
B.  Non-Solicitation of Employees or Consultants Provision
Defendants move to dismiss the breathkontract claim against Testwuide apd

Bharadwaj on the basis of the non-solicitation of employees or consultant clayses




© 00 N o o b~ w N P

N NN N N NN NN R P P B R R R R R
0o N o O N» W N P O © 0 N oo 0o » W N B O

the Confidentiality Agreement and thec®nd Consulting Agreement because
clauses are void. (Mot. 11, 20.)
California Business and Professiodode section 16600 provides tha

the

at,

“[e]xcept as provided in this chapter,egy contract by which anyone is restrained

from engaging in a lawful profession, trade,business of any kind is to that exte
void.” Cal. Bus. & Prof. Gde § 16600. The CalifornBupreme Court has found th

nt
at

“section 16600 prohibits employee nonconipen agreements unless the agreement

falls within a statutory exception.Edwards v. Arthur Andersen LI.B4 Cal. 4th 937,
942 (Cal. 2008). InAMN Healthcare, Inc. v. Ay Healthcare Servs., Incthe

California appellate court extendedEdwards to find that a provision foi
“nonsolicitation of employee” was void under section 166@8. Cal. App. 5th 923
935 (2018). Though California appeéacourts have distinguishédN's application

of Edwards such courts have castently concurred witiAMN's reasoning as applie
to employee agreementQuidel Corp. v. Superior Coyr89 Cal. App. 5th 530, 53¢

(2019). *“The strict application of s#on 16600 in the employment context |i

supported by the policy: Califormicourts have consistentligclared this provision a
expression of public policy to ensure thaemswvcitizen shall retain the right to purst
any lawful employment and &rprise of their choice.”ld. (internal quotation markj
omitted).

In AMN, the court found void the “broadly worded provision prevent|i
individual defendants, for a period of #&tast one year after termination
employment with [plaintiff], from either ‘dirgly or indirectly’ soliciting or recruiting,
or causing others to solicit or incle, any employee of [plaintiff|.” AMN, 28 Cal.
App. 5th at 936. The Court reason#dtht the provision restrained individu
defendants from practicing their chosen profession because it restricted wk
employee could work with in their new positiold.

The provisions at issue here mirror the provision discussedMN. The
Confidentiality Agreement prohibits Testwuide for a period of one year following
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termination from Conversion from “directlgr indirectly” “employing, engaging o

soliciting” any employeewho was an employee ofConversion during the
twelve-month period immediately prior tthe termination of his employment.

(Confidentiality Agreement § 5.) Thee&nd Consulting Agreement states t
Bharadwaj was prohibited during the periodwes providing services to Conversig
and for one year thereafter from “directty indirectly, anywhere in the worlg
solicitfing] for employment . . . any dhversion employee.” (Second Consulting
Agreement § 10.) As iAMN, both provisions restrain Testwuide and Bharady
respectively, from engaging in their preggon by restricting who may work alongsif
them. Furthermore, the provision in t@®nfidentiality Agreement not only batr
soliciting Conversion’'s employees, but also prohibiksring Conversion’s
employees—a stricter restraint thanAiMN.

Conversion relies ohoral Corp. v. Moyeso assert that certain non-solicitatig
provisions may be valid and argues tkaltwardsdid not supersede the reasoning
Moyes 174 Cal. App. 3d 268 (1985)0Opp’'n 6-7.) However, iAMN, the court
stated that it “doubt[ed] the continuing viability Moyes postEdward$ as “the
Edwards court found section 16600 ‘unambigwodu . . [and] ‘if the Legislature
intended the statute to apply only to rastisathat were unreasonable or overbroac
could have included language to that effectAMN, 28 Cal. App. 5th at 938-3
(citing Edwards 44 Cal. 4th at 950). Districts courts followiAdyIN have declined tg

follow Moyes See WeRide Corp. v. Kun Huar3g9 F. Supp. 3d 834, 852 (N.D. Cal.
2019) (citing Barker v. Insight Glob., LLCNo. 16-CV-07186-BLF, 2019 WL

176260, at *3 (N.D. Cal. Jaril, 2019)). “[T]he Court iswot persuaded that th
secondary rulingn AMN finding the non-solicitation provision invalid undéigye$
based upon those employees’ particular job dudle®gates or limits the primary
holding [which finds the clause violates section 16600§” (emphasis added).

The Court finds the non-solicitation prowiss at issue here at least as broag
those inAMN. Further, given the strong Califoa public policy to permit lawful
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employment and enterprise of choice,e tfCourt finds the provisions void.
Accordingly, the CourGRANTS without leave to amendthe motion to dismiss th¢

(D

second and third causes of action as tdbtieach of contract aims premised on th

D

employee non-solicitation provisions.
C. Non-Solicitation of Customers Provision

Defendants also move tdismiss the breach of contract claims against
Testwuide and Bharadwaj premised on the salicitation of customers provisions in
the Confidentiality Agreement and th8econd Consulting Agreement because
Defendants contend the clauses are voi@Mot. 12, 20.) The Confidentiality
Agreement states that Testwuide may noeatly or indirectly solicit for a period of
one year after the termination of his @oyment from Conversion “a customer pr
vendor or prospective customer or venddr the Company.” (Confidentiality
Agreement 1 5.) The Seco@bnsulting Agreement statéisat Bharadwaj may not,
during the period he was providing service€tmversion and for one year thereafter,
“directly or indirectly, anywhere in & world, solicit . . . companies known to
[Bharadwaj] to be a custan or prospective customeaf Conversion.” (Second
Consulting Agreement 1 10.)

The previously-discussed dido policy apply here. InDowell v. Biosense
Webster, Ing.the California Court of Appeal®und the customer non-solicitatign
provision at issue “broadly worded” amdstrained the employees from practicing
their chosen profession, similar to oth@ovisions that had been found void under
section 16600. 179 Cal. Apgpth 564, 575 (2009).

Conversion contends that the cusésnmon-solicitation provisions are valid
under the trade-secret exceptionfOpp’'n 10-12.) However, th®owell court
“doubt[ed] the continued viability of &h common law trade secret exception |to
covenants not to compete,” although it did not reach that quediiowell, 179 Cal.
App. 4th at 575. The court ultimately detened that the provision at issue was|so
broadly worded that it could not be “narrowly tailored or carefully limited to |the
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protection of trade secrets.”|d. (finding overbroad the provision prohibitin
employees “for a period of 18 months postemployment from soliciting any bus
from, selling to, or rendering any service dilgor indirectly to any of the accounts
customers or clients with whom theycdhaontact during their last 12 months
employment.”)

In The Ret. Grp. v. Galanteghe California appellateourt took a different
approach. IrGalante the court recognized the “t&ion” between section 16600 ar
trade secrets but nonetheless foundt tisection 16600 barred a court frg
“specifically enforcing . . . a contractugluse purporting to ban a former employ
from soliciting former customers.” 176 C&lpp. 4th 1226, 1238 (09). The court
reasoned that the conduct was enjoinabtabse it was wrongful independent of t
contractual provision and arose to tortiougghts by using trade secret information
iIdentify and solicit existing customersd. at 1237 (“[I]t is not thesolicitation of the
former employer’s customers, but is instead riiguse of trade secret informatio
that may be enjoined.”) Pdbgalante remedy may be gréed for conduct that
tortiously misuses trade-secrets, and Conopralleges a separate cause of action
misappropriation of its trade secrets agaiall three individual defendants.See
Compl. 1 265—-88.) Thereforiae Court does not addrebst analysis under breag
of contract claim.

However, as for Conversion’s breachaaintract claim, the Court finds as

Dowell, the provisions in the Confidentiali\greement and the Second Consul;iEg

Agreement are overly broadé@ could not be narrowly construed to protect tr

secrets alone. Accordingly, the Court finds the provisions void GRANTS

without leave to amendthe motion to dismiss thesond and third causes of actig
as to the breach of contract claimpsemised on the customer non-solicitati
provisions.
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D. Non-Competition Provision

Defendants move to disges the breach of contragdaim against Bharadwaj an
Magnaghi premised on non-competition clausethe Second Consulting Agreeme
and the Advisor Services Agreement becddstndants contend the clauses are v
(Mot. 20, 23.) Per the Second Consultiigreement, Bharadwaj may not “provic
services to companies known to be astomer or a prospective customer
[Conversion] that are directly competgivito Conversion['s] offerings” while hg
provides services to Conversiand for one year after loesists. (Second Consultir
Agreement § 10.) Magnaghi was allegedly bound by the Advisor Services Agre
which required him to notiffConversion in writing “prioto performing any service
for or otherwise participating in a egpany developing ocommercializing new
services, methods, or devices which ymhe competitive with[Conversion].”
(Advisor Services Agreement § 9.)

Courts have repeatedly found that provisions prohibiting competition vi
public policy and are accordingly voicgee Dowell179 Cal. App. 4th at 575 (findin
the customer non-solicitation provision voidijetro Traffic Control, Inc. v. Shadoy

Traffic Network 22 Cal. App. 4th 853, 859 (1994)Section 16600 has specifically
m

been held to invalidate employment aawts which prohibit an employee fro
working for a competitor when the employmédras terminated . . . .”). Howeve

where a honcompete provision bars cetitve conduct while still employed, court
have found them permissible, especialig the prohibition likely protects an

employer’s trade secretsSee W. Air Charterdnc. v. SchembariNo. CV 17-00420-
AB (KSx), 2017 WL 10638759, at *8 (C.D. Cdbct. 6, 2017) (“[S]ection 7.4 [whick
prohibits competition during employment] is a provision that is necessary to p
Plaintiff's trade secrets”)Sevigny v. DG Fastchannel, IndNo. CV 11-9197 CAS
(JEMx), 2011 WL 6149284, at *5 (C.D. Cdbec. 12, 2011) (“[Section 16600] i
typically applied to invalidate ‘certain far-reachipgstemploymentovenants not tg
compete.™)
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Here, Conversion asserts that Bhargdamal Magnaghi engaged in competitiy
conduct in contravention to @hnoncompete provisions insise while they were stil
consulting for Conversion. (Opp’n 12.)However, Conversigs allegations are
inconsistent regarding whether Bharadaa@ Magnaghi still consult for Conversic
and unclear whether Bharadveand Magnaghi were coulting for Conversion wher

they engaged in the allegedly competitive behavi@onipareCompl. 1 329, 341

with Compl. 11 332, 348.)

Accordingly, the CourGRANTS with leave to amendDefendants’ Motion to
Dismiss as to the third and fourth causdsaction to the extent these breach
contract claims are premised on the nompetition provisions. The Court gran
leave to amend to the extent Conversgam plead that Bhadwaj and Magnagh
breached the non-competition provisions whiikk groviding services to Conversion,
E. Assignment of Intellectual Property

Defendants move to dismiss the breathcontract claim against Testwuid
Bharadwaj, and Magnaghi premised on #issignment clauses in the Confidential
Agreement, the First and Second Consgltikgreement, and the Advisor Servic
Agreement because Defendants argue thesses are void. (Mot. 15, 17, 23.)

Intellectual property assignment provissin employment contracts have be
upheld when limited to inventions that are based on the employer’'s confid
information. See Winston Research CorpMinnesota Mining & Mfg. C9.350 F.2d
134 (9th Cir. 1965)but see Applied Materials, Ing. Advanced Micro-Fabricatior
Equip. (Shanghai) Cp630 F. Supp. 2d 1084, 109N8.D. Cal. 2009) (striking the
assignment clause that targeted any ineasti‘relate[d] to former employees’ wol
with [employer]” since sucla clause would “encompag¢joth inventions based o
confidential employer information and inventions relating to former . . . employ
work in the broad field of semiconductoesearch and manufacturing”) (intern
guotations omitted). “As lonfas] the assignment [of ideasd inventions] does Nng
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extend to post-employment work,ig generally enforceable.’'Mattel, Inc. v. MGA
Entm’t, Inc, 782 F. Supp. 2d 91946 (C.D. Cal. 2011).

Here, the assignment provision iretiConfidentiality Agreement Conversid
seeks to enforce against Testwuide statas #@fl inventions shll be the sole ang
exclusive property of the Company. (Comidndiality Agreement $.) “Invention” is
defined (in relevant part) as “all Inventions . . . conceived or developed by Emg
while employed with the Company or withone (1) year following termination @
such employment which relate to or resutim the actual or ditipated business
work, research or investigation of eehCompany or any of its Affiliates.
(Confidentiality Agreement § 3.) This gqmision not only extends the assignme

n
!

loye

PNt

provision beyond the length of the emplagmh but also includes broad language

sweeping up inventions and discoveries unrelated to Conversion’s propt
information. The Court therefore findsighclause void. Awordingly, the Court

ietar

GRANTS without leave to amendthe motion to dismiss Conversion’s second cause

of action against Testwuide on this basis.

The First Consulting Agreement betwe@anversion and Bharadwaj similar
states that “[tlhe obligations of [Bhahaaj] set forth in [the section about |
Assignment] (including, without limitatiorthe assignment obligation) will contind
beyond the termination of [Bharadwaj]'sigagement with [Conversion].” (Firg
Consulting Agreement § 7.6.) As above, eurt finds this clause void as we

Accordingly, the CourtGRANTS without leave to amendthe motion to dismiss

Conversion’s third cause of actiagainst Bharadwaj on this basis.

The Second Consulting Agreementtvieen the two does not requi
Bharadwaj to assign his rights beyondrnimation and instead states th
“[fmmediately upon the end of the Term .the consultant will deliver all such file
and Work Product to Conversion” and reqsiharadwaj assign rights to inventio
created “under or in performing the r8ees under [the Second Consultiy
Agreement].” (Second Consulting Agreem4ffit9(b), (c).) As the provision limit
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the assignment requirement to his worlaansultant for Conversion, the Court dg
not find the provision void. However, the Co@RANTS with leave to amendthe
motion to dismiss Conversion’s third causeaofion against Bharadwaj on this bas
for failure to state a claim as Conversis Complaint is devoid of any deta
Conversion simply alleges tradwaj breached the $&c Consulting Agreement t
the extent that he developed any workdurct that arose out of or resulted from |
performance under the Agreement.” (Comp831L.) Conversion fails to allege th
Bharadwaj developed a work product without assigning it to Conversion and
bald allegation cannot give adequate notidshcroft 556 U.S. at 678.

Finally, the Advisor Services Agreente@onversion seeks to enforce agai

Magnaghi states that “[ijnventions . conceived or deveped by Employee while

employed with the Company or within oifg) year following termination of suc
employment which relate to or result from the actual or anticipated business,
research or investigation of the Companyany of its Affiliates”shall be assigned t
Conversion. (Advisor Services Agreemen?(®).) Again, this provision not onl
extends the assignment provision beyond kbngth of the employment but als
includes broad language sweeping up itv@s and discoveries unrelated

Conversion’s proprietary inforation. The Court thereforénds this clause void

Accordingly, the CourtGRANTS without leave to amendthe motion to dismiss

Conversion’s fourth cause of action against Magnaghi on this basis.
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For the reasons discussed above, the GBRANTS Defendants’ Motion to
Dismiss certain theories of breach in the second, third, and forth causes of actio
No. 21). Where leave to amend was gran@mhversion has 14 days from the date
this Order to amend its cotant. Defendants must filan answer to the amende
complaint, if one is filed, or the remainigaims in the Complairds it stands in 28
days from the date of this Order

IT IS SO ORDERED.

December 13, 2019

V. CONCLUSION

Y 2007

OTIS D. WRIGHT, Ii
UNITED STATES DISTRICT JUDGE
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