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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

Case No. 15-cv-61446-BLOOM/Valle
CIRCUITRONIX, LLC,

Plaintiff,
V.

SUNNY KAPOOR,

Defendant.

SUNNY KAPOOR

Counter-Plaintiff,
V.

RISHI KUKREJA and
CIRCUITRONIX, LLC,

Third Party and Counter-Defendants.
/

FINAL ORDER ON
CROSS-MOTIONS TO ENFORCE SETTLEMENT AGREEMENT

THIS CAUSE is before the Court on Defendant Sunny Kapoor's (“Kapoor” or
“Defendant”) Motion to Enforce Confidential Settlement Agreement and Permit Limited
Discovery Regarding Potential Additional Breash ECF No. [50] (“Kapoor's Motion”), and
Plaintiff Circuitronix, LLC’s (“Circuitronix” or “Plaintiff”) Cross-Motion to Enforce Settlement
Agreement, ECF Nos. [55], [56] (“Circuitrorisx Cross-Motion”) (collectively, the “Cross-
Motions”). The Court held an initial ewdtiary hearing on December 8, 2016 and a final
evidentiary hearing on April 24, 2017 and A@#6, 2017, and heard final closing arguments
from the parties on May 26, 2017The Court has thoroughly conei@gd all of the arguments

raised (both oral and written), the documesibmitted during the evidentiary hearings, and
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other evidence of record as appropriate. her reasons that follow, the Cross-Motions are
denied.
|. BACKGROUND
1. The Underlying Action and Settlement

This dispute stems from a falling outtiween Circuitronix—particularly its Chief
Executive Officer, Rishi Kukrej@'Kukreja”)—and Kapoor, a formeemployee of Circuitronix.
Circuitronix is a company that, among othemnts, manufactures and distributes various metal
parts for several industries,cinding the automotive, industrjdighting, and security systems
industries. The bulk of Circtibnix’s business involves prirdecircuit boards (or “PCBs”) and
printed circuit board assembly (“PCBA”). As aftementary background, PCBs are used as an
essential component in almodt Anished electronic productsand PCBA is the process of
assembling electronic components to PCBseECF No. [100] at 67-71. Kapoor served as the
Assistant Chief Executive Officer of Circwtnix from October of 2012 until his employment
was terminated in March of 2015. In that capaditapoor operated out of Circuitronix’s office
in Hong Kong. Kapoor's employment as Assist@BO of Circuitronix wa subject to a series
of employment agreementSeeECF Nos. [1-1]-[1-2]. Followig Kapoor’s termination, on July
13, 2015, Circuitronix initiated # underlying suit against Kapgoasserting claims for the
dissemination of Circuitronix’s proprietary formation, self-dealing and other breaches of
Kapoor's employment agreements and fiduciaryiedu In response to Circuitronix’s suit,
Kapoor filed a counterclaim again€ircuitronix and Kukreja, sserting claims for breach of
employment contract, unlawful retdlian, civil theft, and unpaid wages.

On December 1, 2015, after having resolvdddaputed claims asserted against one

another at mediation, the parties sigaetMediated Settlement Term SheeSeeECF No. [67].
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The Mediated Settlement Term Sheet provide€general release ofllaclaims by the parties
against one another, knowor unknown, existing or incht& based on any conduct or
occurrence prior to and including the date that Settlement Agreement and General Release is
executed . .. ."ld. at 1 7. The Mediated Settlement TeBmeet also provided that the general
release applied to “any agent, affiliate or shareholder of the partaksIh consideration for the
general release, Kapoor was reqdite provide Circuitronix witta sworn affidavit disclosing all
activities in which he was enged prior to December 1, 2015 theduld potentialf constitute
violations of any provisions dfis employment agreementisl. at § 3.

On December 15, 2015, Kapoor provided smeorn affidavit required by the Mediated
Settlement Term Sheesee ECF No. [47-1], and the partiemtered into a final Settlement
Agreement and General Release (“Settlement Ageaéinthat set forth the terms of the parties’
agreement to resolve their respective claiseg ECF No. [53]. As agreed upon, Kapoor
recounted in his sworn affidavit recent actionsisfthat he believed could potentially relate to
certain provisions of his employment agremts. Regarding an “exclusive employment
provision,” in January of 2015 Kapoor assistesl Wife, Payal Bawa, in forming a company in
Hong Kong named Imaginasian Ltd. (“Imaginasidong Kong”), the initial purpose of which
was for his wife to establish “freelancing busisén addition to explang other opportunities.”
ECF No. [47-1] at 1 9(b). Faling his termination from Circtronix, Kapoor actively worked
for Imaginasian Hong Kong after deciding to use the company for “sourcing metal parts” for his
father-in-law’s, Chand Bawa, metal and medgbalnparts business med Bawa Machine and
Tool Manufacturing (“BMTM”). Id. Kapoor assured that none of the potential suppliers for his
father-in-law’s business that Kamohad met with up to that poimtere suppliers, customers or

competitors of Circuitronix. Kapoor also repretsehthat none of his meetings related to any
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product manufactured or sold by Circuitroni®ee idat f 9(c)-(b). Similarly, Kapoor assured
that the metal parts he was helping his fathdeamsource were not parts manufactured or sold
by Circuitronix or parts that were in any waelated to parts manufactured or sold by
Circuitronix. Id. at § 9(e). Kapoor currently remain® theneral manager and sole employee of
Imaginasian Hong Kong; Kapoor’s wife’s involment with Imaginasian Hong Kong ceased in
March of 2015. Kapoor also disclosed in hiooswaffidavit a second company he was actively
working for at the time, Imaginasian Equipmeigt. Ltd. (“Imaginasian India”), which his
father formed in India in August of 2015 in order‘facilitate sourcing oequipment used in the
hospitality Industry . . . .”Id. at  9(f). Kapoor assured thabne of the products Imaginasian
India did business with were related to angducts manufactured or sold by Circuitronikd.
Kapoor further specified that bginasian India was “establishisgle of consumer Electronics
in India, including Power Supplgroducts, IOT devices and othesnsumer electronics|,]” and
was “undertaking design projects fagh end IOT consumer electronicdd. Regarding certain
restrictive covenants, Kapoor acknowledged that restrictive covenant prohibiting him from
competing with Circuitronix wa binding for a period of thregears starting on September 15,
2015 and “applie[d] to all lines of businessvithich Circuitronix engages . . . .1d. at § 11.
Kapoor assured in his sworn affidavit that he had not taken any actions that would constitute
competition with Circuitronix and that he had not solicited customers or employees of
Circuitronix. 1d. at 11 11-12.

The final Settlement Agreement the parteegered into the same day incorporated by
reference the Mediated Settlement Term Slaaet was formally approved by the Court on
December 17, 2015. ECF No. [44]. Similar to thstrictive covenants that Kapoor addressed in

his December 15, 2015 sworn affidavit, the Settlemdegreement contains restrictive covenants
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prohibiting Kapoor from competg with Circuitronix. In pércular, paragraph 3 of the
Settlement Agreement provides in relevant pddefendant shall not (individually, or as an
officer, director, partner, shareholder, agent or affiliate) compete with Circuitronix, anywhere in
the world, for a period of 3 years startifrgm September 15, 2015. Defendant acknowledges
that this restriction applies to dithes of business which Circuitronix engaged during the time
period Defendant was employed by Circuitronix .”. ECF No. [53] at § 3 (emphasis added).
Additionally, pursuant to paragrap 4 and 5 of the Settlement Agreement, Kapoor shall not
“solicit, recruit, or attempt to hire any emogke, officer, director, stieholder or agent of
Circuitronix or any of its vendorsustomers or affiliateg[ or “have any contadhat he initiates
and/or was planned, with any suppliers, custenoaeremployees of Circuitronix . . . fd. at 11
4-5. And, consistent with the general releasthenMediated Settlement Term Sheet, paragraph
9 of the Settlement Agreement provides a gdnsrkease, which states in relevant part:
“Plaintiffs . . . do hereby release and foredescharge and hold harmless Defendant . . . from
any and all . . . claims . . ., known or unknown,jchhthey ever had, now had, or shall or may
have in the future . .an account of eventbat occurred on or beforegfuate of this Settlement
Agreement and General Releas#d” at | 9.
2. Circuitronix’s First Motion to Enforce and the Parties’ Subsequent Cross-Motions
Shortly after the Court’s approval of thettBament Agreement, on December 30, 2015,
Circuitronix filed its first motion for enforcement of the Settlement Agreement, claiming that
Kapoor was competing directly with Circuitronikrough work he was performing at the time
for BMTM, his father-in-lav’'s metal parts company.SeeECF No. [45]. That motion was
quickly resolved when the parties filed a Joint Stipulation on January 22, 2016, which

specifically providedjnter alia, that “[p]ursuant to the ParteSettlement Agreement, Kapoor
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shall not, directly or indirectly, engage in almye of Circuitronix’s busiess, including within
the scope of his work with [BMTM].” ECF & [48]. The Joint Stipulation also identified
certain metal parts that Kapoor’s tkavith BMTM did not involve. See idat 2 n.1.

A few months later, in April of 2016, Ukreja discovered a website operated by
Imaginasian Hong Kong (the “Imaginasian Web$itehich, based on its content, led Kukreja to
believe that either Imaginasian Hong Kong lanaginasian India (or both) (collectively,
“Imaginasian”) were directly competing with Qinitronix. Of particularconcern to Kukreja was
the Imaginasian Website’s marketing and ads@eg of two product lies, “Electronics” and
“Mechanics.” Thereafter, onugust 1, 2016, Circuitronix sent lets to two companies through
which it was suspected that Imaginasian waspeting with Circuitronix, BMTM and Koala
Holdings, LLC (“Koala Holdings”)—a compgy owned by Kapoor’'s brother-in-law, Rohit
Bawa. SeeECF Nos. [50-1]-[50-2]. Amng other things, thietters notifiedboth companies of
the existence of the Settlemt Agreement between Cirtnainix and Kapoor and Kapoor’'s
obligation thereunder not tmmpete with Circuitronix.

Based on the above mentioned letté&@poor filed his Motion on September 9, 2016,
arguing that the letters violated the ttBement Agreement’s confidentiality and non-
disparagement clausesand requestinginter alia, that he be granted limited discovery to
determine if Circuitronix had sent any atilolnal violative letters to third partiesSeeECF No.
[50]. In response, Circuitrénfiled its Cross-Motion on Sepimber 26, 2016, relying in part on

the Imaginasian Website to allege thatpKar was materially breaching the Settlement

! paragraph 13 of the Settlement Agreement pitshithe parties from taking any “action which is
intended, or would reasonably bepected, to harm each other’s reputations or which would reasonably
be expected to lead to unwanted or unfavorable ptyblicECF No. [53] at § 13. Paragraph 21 of the
Settlement Agreement deems “[a]ll information @med in and provided purant to” the Settlement
Agreement as confidential informati and mandates that the parties “take reasonable steps to ensure that
such confidential information is not disclosedd@seminated to third parties or the publitd: at T 21.

6
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Agreement—namely, by directly competing withr€tiitronix’s line of business through a series
of related companies operatbg himself and members of hisnfidy, including Imaginasian,
BMTM, and Koala Holdings.SeeECF No. [55]. Circuitronix alscequested limited discovery in
order to seek additional evidence of Kapoorlegdd breach of the Settlement Agreeme®ee
id.

3. The Initial Evidentiary He aring on December 8, 2016 anthe Court’'s December 16,
2016 Order

The Court held an initial evidentiargaring on the Cross-Motions on December 8, 2016.
Much of the hearing was dedicated to ascentgirfiow the parties inteed the Circuitronix’s
‘line of business’ term to bimterpreted under the Setthent Agreement, as the parties had been
unable to reach a consensus on the undefined-teritical as it was to Circuitronix’s Cross-
Motion. SeeECF No. [73] at 8. The parties submittextensive documentation to support their
respective positions on the issue.

The remainder of the hearing focused on the Imaginasian Wedrsite|. Exhs. 15-27,
which Kapoor admitted to creating and maintaining. In particular, Circuitronix directed the
Court’s attention to the Imaginasian WebsitéEectronics” and “Mechanics” pages. The
Electronics page prominently displays PCBsl #CBAs and describes Imaginasian as having
“long been serving automotive,dustrial, security, medical armmbnsumer electronics industry
[sic].” Pl. Exh. 17. According to Circuitronix, thedvertisement mirrors what is advertised as
Circuitronix’s PCB-related spedtg on Circuitronix’s website. SeeECF No. [95] at 4. The
Imaginasian Website’s Mechanics page advertises certain metal parts and manufacturing
processes that Circuitronix claimed overlappdgth its metals business and that Kapoor had
previously denied working with in the parties’ January 22, 2016 Joint StipulafeaPl. Exh.

17; ECF No. [48] at 2 n.l1. Circuitronix argued that thémaginasian Website clearly
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demonstrates that Kapoor has been compeitngCircuitronix’s yet-to-be-defined line of
business.

Following the initial evidentiary hearinggn December 16, 2016, the Court entered an
Order defining Circuitronix’s line of business fpurposes of the Settlement Agreement as “the
manufacturing and distribution :0f1) printed circuit boards, atuding rigid, rgid-flex, flex
and/or metal clad; (2) plastic injection moldedtpaincluding single shot, multi shot, gas assist
molding, foam molding, vertical molding, overrdoig, and insert molding; (3) compression and
injection rubber parts, includg silicone rubber keypads, gask grommets, and elastomer
strips; (4) metal parts, incluty stamped sheet metal parts, CEheet metal parts, die casting,
extrusions, heatsinks, tool amtle manufacturing for plastic injection molded parts, printed
circuit boards, die casted partstamped parts, and cabinetks; (5) printed circuit board
assembly, including through hole, SMT, BGA, &@@B; and (6) polymer thick film technology
for different laminate substrates, includi@gEM-1, FR4, CEM-3, FR2 and ceramic.” ECF No.
[73] at 12-13. Having define@ircuitronix’s line of businss, the December 16, 2016 Order
allowed Circuitronix limited disavery going forward to deteiime whether Kapoor materially
breached the Settlement Agreement by competing in that line of business or “by otherwise
violating the restrictive covenants found under geaphs 4 or 5 of the Settlement Agreement.”
Id. at 15. With respect to relief, the Court htdt Circuitronix would not be permitted to seek
damages (including liquidated miages) for Kapoor's alleged breach of the Settlement
Agreement. Seeid. at 13-15. Instead, the Court expkd that it would only consider

Circuitronix’s Cross-Motion “insofar as it seekgunctive relief” because Circuitronix failed to
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meaningfully comply with the conferral regements under Local Rule 7.1(a)(3) before filing
the Cross-Motior. Id. at 15.

Regarding Kapoor’'s Motion, the Court hefdthe December 16, 2016 Order that the two
letters Circuitronix sent to BMTM and Koala Hogs did not violate ta confidentiality or non-
disparagement clauses of the Settlement Agee¢nand therefore denied Kapoor's Motion to
that extent. However, the Court allowed Kapbwoiited discovery tadetermine whether other
third-party communications that Circuitronix hagparently sent out violated the Settlement
Agreements’ confidentiality and non-disparagement clausks. at 6-7, 15. Finally, the
December 16, 2016 Order scheduled a final evidgntnearing in order to fully resolve the
Cross-Motions.

4. The Final Evidentiary Hearing on April 24, 2017 and April 26, 2017

At the final evidentiary hearing thabok place on April 24, 2017 and April 26, 2017,
much of the focus with respect to Circuitnda Cross-Motion was on Imaginasian India and a
company named Ei EMS India Private Limite@®('EMS”)—in particular, Kapoor’'s affiliation

with those companies and their work related @B and PCBAs. The evidence presented at the

% Local Rule 7.1(a)(3) provides, in part, that:

Prior to filing any motion in a civil case, [wittertain limited exceptions], counsel for the
movant shall confer (orally or in writing), or make reasonable effort to confer (orally or

in writing), with all parties or non-parties who may be affected by the relief sought in the
motion in a good faith effort to resolve by agreement the issues to be raised in the motion.
... At the end of the motion, and above the signature block, counsel for the moving party
shall certify either: (A) that counsel for the movant has conferred with all parties or
nonparties who may be affected by the rel@fght in the motion in a good faith effort to
resolve the issues raised in the motion and has been unable to do so; or (B) that counsel
for the movant has made reasonable effortootder with all parties or nonparties who

may be affected by the relief sought in thetion, which efforts shall be identified with

specificity in the statement . . ., but has beeable to do so. . . . Failure to comply with
the requirements of this Local Rule maydagise for the Court to grant or deny the
motion . . ..

S.D. Fla. L.R. 7.1(a)(3).
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hearing reflected that Ei EMS was formed @&eptember 29, 2016 as a joint venture and
subsidiary of Imaginasian India and a compaamed EOS Power India Private Limited (“‘EOS
Power”)—a supplier of Imaginasian India whoserporate filings reflect that the company’s
work involves PCBs as well as PCBAs. Ondha appointed directors of Ei EMS is Kapoor’s
mother, Asha Kapoor, who also serves as Ei EM®aginasian India regsentative. Like EOS
Power, Ei EMS’s corporate filingeflect that itoo is a PCB and PCBA company. For example,
Ei EMS’s Memorandum of Associah indicates that the company’s object is to “deal in all
kinds of electronic assemblies, equipment, ponents, devices and appliances.” Pl. Exh. 60 at
CTX1008.

Kapoor offered testimony denying any officialeavith Ei EMS, and there is no direct
evidence that he has any ownership stake invas ever officially employed by, Ei EMSSee,
e.g, Pl. Exh. 86. Kapoor also denied having @ayt in Ei EMS’s delings with third-party
companies. Nevertheless, estite of considerable involvemt between Kapoor and Ei EMS
was presented such that the Court will, for pugsosf the Settlement Agreement, attribute the
company’s activities to Kapoor while Kapoor workied, and continued to remain active with,
Imaginasian India—one of Ei EMS’s parentngmanies. Kapoor testified that he stopped
working with Imaginasian India sometime pritor September of 2016 in order to focus on his
work with Imaginasian Hong Kong. But before mpiso, Kapoor testified that he and his father
discussed the formation of Ei EMS as a subsjda Imaginasian India in order to develop a

PCBA factory. After the devepment of the Ei EMS factorynd even after Kapoor stopped

% Kapoor objected (and has maintained objectiorthéoadmission of much dhat evidence—namely,
various corporate records, website pages, and video evidesteCF No. [105] (Circuitronix’s request
for admission of Pl. Exhs. 11-13, 29, 38-59, 61-11119-127, 130-150, 153-155, 158, 193-200, 231-236,
240-241)—on authenticity, hearsay, and relevance grou8deECF No. [104] at 2-3; ECF No. [106].
After careful consideration, Kapoorabjections are overruled and Plaintiff's Exhibits 11-13, 29, 38-59,
61-117, 119-127, 130-150, 153-155, 158, 193-200, 231-236, 240-241 are admitted into evidence.

10
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working for Imaginasian India in an offici@lapacity, Kapoor visit the Ei EMS factory on
eight to ten occasions in 2017, and during thosdsvengaged in business-related discussions
with managing members of Ei EMS and EOS Pow@n one occasion, a private investigator
hired by Circuitronix spoke with amdividual at the Ei EMS faoty who identified himself as

an engineer for Ei EMS and, when askeeépiified Kapoor as the “boss” of Ei EMSSeePI.
Exh. 231.

As to the work performed by Ei EMS, Cirtwinix’s investigative dbrts also revealed
the presence of PCBA machinery and workerseanbling PCBAs within the Ei EMS factory.
SeePl. Exhs. 223-231. Similarly, Ei EMS’s websttauts the company’s efforts in the PCBA
industry, including its“bare assemblies and sub-assensblieapabilities. Pl. Exh. 240.
Circuitronix argued that Ei EMS’work related to PCBAs clearly constituted competition with
Circuitronix’s line of businesand thereby established that Kapdad violated the Settlement
Agreement.

At the conclusion of thedaring, the parties also addsed Kapoor'$lotion. Kapoor
conceded that the additional letters Circuitrohiad sent out to thdr parties, which were
produced during the parties’ litad discovery, do not violatéthe Settlement Agreements’
confidentiality and non-disparagemt clauses. Kapoor neverifgs requested that the Court
issue an injunction requiring that all futureitten correspondence froRircuitronix regarding
Kapoor be in the same form as the newly oisced letters (as opposéd the two letters
Circuitronix sent to BMTM and Koala Holdys on August 1, 2016). As mentioned, however,

the Court has already denied Kapoor's Motiorthte extent that Kapoor is unable to present

* Circuitronix also presented bank statements of Inzsian India reflecting that Imaginasian India had
made payments to Kapoor (totaling in the thousasfdd.S. dollars) throughout the fourth quarter of
2016 (after the formation of Ei EMS) and into early 205&e, e.g.Pl. Exh. 129 at CTX473, CTX 475,
CTX477.

11
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evidence of communications beyond the initial kstteent to BMTM and Koala Holdings that
violate the confidentiality and non-disparagemprovisions. There admittedly being no such
evidence, there simply is no occasion—i.e., tineaf the Settlement Agreement—for the Court
to issue the specific injunction requested by &@p As such, the only remaining issue before
the Court is whether Kapoor has materially bregcthe Settlement Agreement as alleged in
Circuitronix’s Cross-Motion.
II. LEGAL STANDARD

A federal court has jurisdiction to enforcesettlement agreement even after a suit has
been dismissed where, as here, the court specifically retained authority to do so in its dismissal
order. Kokkonen v. Guardian Life Ins. C&l11 U.S. 375, 380-82 (1994). The construction and
enforcement of a settlement agreement is governed by state law applicable to contracts in
general. Hayes v. Nat'l Serv. Indysl96 F.3d 1252, 1254 (11th Cir. 1998Jjum v. Morgan
Guar. Tr. Co. of N.Y.709 F.2d 1463, 1467 (11th Cir. 1983ge also Conte v. Winn Dixie
Stores, Ing. 2014 WL 4693072, at *2 (N.D. Fla. Se@2, 2014) (“A motion to enforce [a]
settlement agreement essentially is an action to specifically enforce a contract . . . .”). Here, the
parties agree that Florida law governs the Cross-Moti&@ee general8P Prods. N. Am., Inc.
v. Oakridge at Winegard, Inc469 F. Supp. 2d 1128, 1133 (M.Bla. 2007) (“In Florida,
settlement agreements are favored as an @fticivay to settle disputes and as a means to
conserve judicial resources[,§ihd “[c]ourts will enforce them wén it is possible to do so.”).
For purposes of a breach of contract claim, Flocmaract law requires that a material breach of
a settlement agreement—i.e., the contract—l@béshed by a preponderance of the evidence.
Vega v. T-Mobile USA, In564 F.3d 1256, 1272 (11th Cir. 200E)yowles v. C.I.T. Corp346

So. 2d 1042, 1043 (Fla. 1977).

12
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l1l. ANALYSIS

Based on the written and oral arguments mad€ircuitronix leading up to, during, and
following the final evidentiary hearing, th@ourt construes three main grounds upon which
Kapoor may have potentially breached the Setttgmgreement. First is Kapoor’'s work with
Imaginasian Hong Kong. According to Ciicanix, the Imaginasian Website represents
prohibited competition by Kapoor through its advemient of many of the s&e metal parts that
Circuitronix deals with. Second is Kapoorisvolvement with Imaginasian India and, by
extension, Ei EMS—companies that, in Citoomix's view, clearly engage in prohibited
competition through their substantial work wit@Bs and PCBAs. Third is Imaginasian India’s
employment of two former Circuitronix engyees while Kapoor was actively working for
Imaginasian India. See generalyfECF No. [95] at 3-19. Wh respect to each ground,
Circuitronix expressed the follomg at the final evidentiary hearing: “[M]Juch of the case we
have against Mr. Kapoor is circumstantial. . . ]¢Wé relying on descriptins that are contained
in corporate filings. We're relgg on images that Ei EMS mdave produced, and things like
that, to build a circumstantial case that he’satioly the Settlement Agreement.” ECF No. [100]

at 82-83. With that in mind, the Court addressach of the above mentioned grounds inturn.

®> Separate from these grounds, Kapoor relies firdtfaremost on the Settlement Agreement’s general
release, which he asserts “specificaeleased [him] for any claimedreach of the Settlement Agreement
for any of the activities in which he is engaging.” FENo. [104] at 3. Kapoor argues that Circuitronix
failed to produce any evidence that he has “engageghynactivity that was not fully disclosed in his
sworn settlement affidavit.”Id. at 7. Specifically, Kapoor points out that in the sworn affidavit he
provided in conjunction with the parties’ Mediat&ettlement Term Sheet, he fully disclosed the
incorporation of Imaginasian Hong Kong, his involvement in his fathaw’s metal parts business, and
his work for his father with Imaginasian Indidd. at 7 (citing ECF No. [47-1]). But this begs the
guestion. Circuitronix does not allege a breaclhef Settlement Agreement based solely on Kapoor's
involvement with Imaginasian Hong Kong and Imagiaasindia generally. Instead, what Circuitronix
claims is that Kapoor's work witthese companies exceeds or is adfé than what Kapoor initially
described in his sworn affidavit—e.g., Kapoor doe$ m®hibited metal parts, PCBs, and/or PCBAs.
The Mediated Settlement Term Sheet and Kapoortaswffidavit expressly contemplated that Kapoor
was not engaged in such activities at that time,santhere is no question that the Settlement Agreement
did not release them. Importantly, even if suctiviies were disclosed, the scope of the Settlement

13
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1. The Imaginasian Website

As mentioned, the genesis Gircuitronix’s Cross-Motion is the Imaginasian Website,
which states in an “About UsSection that: “When it comes tmanufacturing high precision
mechanical parts, we offer a one stop solutiorafbyour needs.” PIl. Exh. 21. Consistent with
that description, various webgpas throughout the Imaginasian Website display images and
describe capabilities that relate to metal parts and gsesethat undoubtedly fall within
Circuitronix’s line of business. They includasiped sheet metal parts, CNC sheet metal parts,
die casting, extrusions, heatsinkpltand die manufacturing for gmtic injection molded parts,
PCBs, die casted parts, stamped parts, and cabinet |Qekspare, e.g.Pl. Exhs. 18-21with
ECF No. [73] at 12-13. Kapoor has maintainB@lang, however, that the representations made
on the Imaginasian Website with respect testh parts and processes do not actually reflect
Imaginasian Hong Kong’s businésand are instead exaggerations that he made for the specific
purpose of making Imaginasian Hong Kong appear as a bigger company than it actually is so that
he might obtain “better pricing from suppliers.Pl. Exh. 203 at 251; (&F No. [101] at 108-09,
210-11). With respect to Imaginasian Hongnig’'s suppliers, Circuitronix points out that
Kapoor initially refused to disclose the idenstief many of those suppi& which, as it turns

out, are “companies that advertise the same ptedag Circuitronix, including heatsinks, die

Agreement’s general releasdimited to “claims . . . on account of events that occumedr beforethe

date of this Settlement Agreememtd General Release.” ECF No. [53] at § 9 (emphasis added). Here,
Circuitronix alleges violative conduct occurring livafter the Settlement Agreement—for example,
Kapoor's work with Ei EMS. The Court thereforrejects Kapoor's gendraelease argument and
considers the merits of Circuitronix’s claim.

® Although it appears that the Imaginasian Webisiteffiliated with both Imaginasian Hong Kong and
Imaginasian IndiaseePl. Exh. 126, Kapoor testified that the Imaginasian Website is that of Imaginasian
Hong Kong’s only seeECF No. [101] at 11-12. In any event, Circuitronix’s focus on Imaginasian India
related specifically to its work with PCBs and PCB#rough Ei EMS, not necessarily to its sale of metal
parts advertised on the Imaginasian Website.

" Kapoor testified that Imaginasian Hong Kong’s onlgtomer is BMTM, whom it sells metal parts to.
SeeECF No. [101] at 119.

14
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casting, extrusions and PCB design.” ECB. NB5] at 17 (citing Pl. Exhs. 232-235). In
Circuitronix’s view, Kapoor lack credibility and all of tb above mentioned evidence
demonstrates that “it is more likely than not tdkapoor has not just advertised and marketed the
same metal products as Circuitronix on the websitémaginasian, but Isaactually traded in
those products as well.ld. The Court is not convinced.

To begin with, Imaginasian Hong Kong does selt a particular metgart or provide a
certain service simply because its website sagees. As a prime example, the Imaginasian
Website claims that “Imaginasian was estdig@ds more than 4 decades ago in New Jersey,
USA.” Pl. Exh. 21. But it isindisputed that Imagasian Hong Kong was formed in Hong Kong
and Imaginasian India was formed in Indiagddhat both companies were formed in 2015. The
website contains additional puffery and falsett®@ To name just a few examples, one of the
testimonials on the website is a company’sQCExclaiming that his company “ha[s] been
working with [Imaginasian] for more than 18ars now, and hope[s] to continue for many years
to come.” PIl. Exh. 24. The claimed timeline iscolurse impossible. The website also states
that Imaginasian is currently headquartered in New Jersey, but that is false; neither Imaginasian
Hong Kong nor Imaginasian India has eb&en headquartered in New Jers&eeECF No.
[101] at 111. Finally, the websittouts a highly expenced management team consisting of a
“combined experience of more than 10¢ays among [the] board of directorsgePl. Exh. 21,
but no one besides Kapoor has ever been wedoWwith the management of Imaginasian Hong
Kong, see ECF No. [101] at 112-13. iuitronix asks the Couto find that Kapoor lacks
credibility—and in turn view thatck of credibility as indicative of a guilty conscience—but the
suggested notion cuts both ways. There itamty surrounding Kapoor’'s overall credibility,

and the same uncertainty surrounds the reprdgamanade on a website that he alone created
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and maintains. But Kapoor’'s overall credibilégide, Circuitronix’s clain ultimately asks the
Court to accept as true certain representatroade on the Imaginasian Website (specifically
those that support its claim) while at the samee recognizing other peesentations made on
the website as utterly false. & Court declines this invitation.

Furthermore, the Court does not view thagmasian Website any more persuasive even
when considered in light of ¢hfact that some of Imaginasian Hong Kong'’s suppliers advertise
the same products as Circuitpan In building its case, Citgtronix employed the efforts of
several private investigators. As the progressiathis case has revealed, however, those efforts
were either not fruitful with respect to Imagsian Hong Kong or were directed only toward
Imaginasian India and Ei EMS. Specifically, retiitronix offers no direct evidence that
Imaginasian Hong Kong actually dealt in the pbiteid parts or prosses with any of its
suppliers. Nor does Circuitroniaffer evidence of a single solicitation made by Imaginasian
Hong Kong to any company attenmito deal in the phibited parts or presses. Likewise,
Circuitronix offers no evidence of a solicitatiomade to Imaginasiandtg Kong to deal in the
prohibited parts or processes and Imaginasiamg-Kong'’s response. Notably, Circuitronix has
not offered an explanation forg¢Hack of the above mentionedi@ence nor given a reason as to
why any efforts to obtain such evidence would haraen impracticable, particularly in light of
the discovery opportunities thaetiCourt provided the parties ander to support their respective
positions. Though not necessarilgmsitive in and of themselyebese omissions illustrate the
great weight Circuitronix asks the Court t@aq® on the Imaginasian Website. For the reasons

explained, the Imaginasian Website is eanbugh to carry @uitronix’s burden.
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2. Imaginasian India and Ei EMS

Next, as demonstrated at the final evidegtiaearing, the thrust of Circuitronix’s Cross-
Motion is Imaginasian India—in particular, the PCBA-related work of its subsidiary Ei EMS.
As previously explained, the Court finds that Kapwas sufficiently involved with the affairs of
Ei EMS while he was employed with Imaginasiadia and for some time after that employment
such that Ei EMS’s activities during the relavaime period can be attributed to him for
purposes of the Settlement Agreement.

Though Kapoor does not dispute that the work of Ei EMS ingoR€BAS, he argues
that the evidence does not go a step further in establishing that EsEIMECBAs. Rather,
Kapoor testified that Ei EMS manufactures for sadeain power supplies—a finished electronic
product—and simply manufactures PCBAs frse in the power supplies it séllsCircuitronix
maintains, however, that the manufacture of PCBAs alone constitutes prohibited competition
under the Settlement AgreemengeeECF No. [107] at 15 (“Kapoor . . . concedes that the
evidence shows that he has engaged in the manufactuBCaéfsPthrough Ei EMS. Clearly, this
is a material breach of the Settlement Agreement, as Circuitronix’s lines of business are defined
by the Court to specifically include thenanufacturing and distribution’ ofPCBA.”) (internal
citation omitted) (emphasis in original). But Circuitronix’s interpretation is incorrect; the
Court’s phrasing of the line dfusiness definition in the conjuinee rather than the disjunctive
was deliberate SeegenerallyECF No. [73] at 12 (“the manufacturiagd distribution of” PCBs

and PCBAs) (emphasis added). The reason ferishthat the line of business term does not

® To be sure, Circuitronix’s line of business for puses of the Settlement Agreement does not include
the manufacture and sale of power suppli8eeECF No. [73] at 12-13. Indeed, the manufacture and
sale of power supplies was a business activity of Kapoor—through Imaginasian India—that Kapoor
disclosed in the sworn affidavit he providedciontemplation of the Settlement AgreemeseeECF No.

[47-1] at T 9(f) (“Imaginasian [India] is establishing sale of consumer Electronics in India, including
Power Supply products . . . . These products . re fimished consumer electronics (not PCBs).”).
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stand alone in the Settlement Agreement, bunstead implicated for enforcement purposes only
in a specific context—that is, where thereanpetition. Circuitront has made no argument—
and the Court sees no basis for one—as to hewndmnufacturing of an input component within
Circuitronix’s line of business #t is for the exclusive purpos# manufacturing and selling a
final product that Circuitronix admittedly does rsatll (or at least did not sell during Kapoor’s
employment with Circuitronix) can constitute cogtigon with Circuitronix. As such, the Court
finds that the mere manufactuwe PCBAs by Kapoor is not enough éstablish a breach of the
Settlement Agreement.

Circuitronix does claim that Ei ESlalso sells PCBs and/or PCBAgeECF No. [107]
at 13 (“Kapoor’'s argument that there was no evidence at the 2-day hearing that Ei EMS sells
PCBs or PCBAs is not correft (internal quotation marks omitted), but the circumstantial
evidence Circuitronix relies on imaking that claim is tenuous la¢st. That evidence includes
language used in Ei EMS’s corporate recordotithg that the company was formed to deal in
“all kinds of electronic assemblies” and thiae Ei EMS factory was leased to house the
company’s “Electronic Assemble Work”; invesdiiyve work revealing that the Ei EMS factory
contains PCBA machinery and workers asdargbPCBAs; statements made on Ei EMS’s
website relating to the company’s PCB and PCBA capabilities; that Ei EMS does business with
other PCB and PCBA companies; awkn the name of Ei EMS itsélfSee idat 13-15 (citing
Pl. Exhs. 60, 85, 223-231, 240). As is the cadb thie claim that Imaginasian Hong Kong deals
in prohibited metals and proses, however, Circuitronix has nptoduced any evidence of a
single transaction or solicitation involving thdesaf a PCB or PCBAy Ei EMS. Though not

necessarily fatal to Circuitronix’s claim by itself, the Court finds the lack of such evidence

° The parties have indicated that "“EMS,” which refers to electronic manufacturing services, is
synonymous with PCBA.
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significant given that all of thabove mentioned circumstantiali@ence is consistent with Ei
EMS dealing with and manufacturing for salewer supplies—which, as mentioned, does not
encroach upon Circuitronix’s line of busindéss purposes of the Settlement Agreement.

For example, Circuitronix points to Ei BB/ dealings with its two largest trading
partners—EQOS Power, Ei EMS’s supplier, anchKRO Systems Limited (“Kent RO”), Ei EMS
and Imaginasian India’s largest customer. Mepecifically, Circuitronix views as suspect
financial statements of Imaginasian India reflegtthat Imaginasian India dealt in “Electronic
Parts” with EOS Power and Kent RCGseeECF No. [107] at 7 (citing Pl. Exh. 116 at 11; PI.
Exh. 121 at CTX426; Pl. Exh. 122 at CTX437-CTX43%But with respecto EOS Power, that
company’s own corporate disclosuexords lists as its “[d]edption of product or service” the
“[m]anufacturing and selling of Power Suppliesidaidentifies PCBs as a “Raw Material.” PI.
Exh. 105 at CTX109, CTX239. Iaddressing those records, Kukreja testified that “if EOS
[Power] has stocked printed circuit boards for reséla later stage, they would call it as a raw
material.” ECF No. [100] at69. That assertion is highlyespulative and, problematically, not
supported by any record evidence. Circuitronieance on Kent RO is likewise speculative in
nature. Circuitronix posits that Imaginasian mdind/or Ei EMS must beelling PCBs and/or
PCBAs to Kent because Kapoor was tasked e#tablishing business witkent RO on behalf
of Circuitronix while he was still employed with Circuitronix—in particular, the sale of PCBs,
PCBA/EMS, and other materials—and, followikK@poor's termination and the formation of
Imaginasian India, Imaginasian India did a substantial amount of business with Ké&htARO.
Circuitronix argues, “[t]his contéyprovides strong circumstantievidence that Imaginasian and
Kapoor are selling Kent the same products Kapdiscussed selling to Kent when he was

working for Circuitronix . . . .” ECF No. [95}4t 18. Notably, however, in characterizing Kent

9 For whatever reason, Circuitronix newaetually acquired Kent RO as a customer.

19



Case No. 15-cv-61446-BLOOM/Valle

RO as a water filtration company that dealfwRCBs and PCBAs generally, Circuitronix does
not dispute that at lebpart of Imaginasian India and EMS’s business with Kent RO involves
the sale of power supplies to Kent RGee id.(“Based upon all of the @ence, it is clear that
Imaginasian is selling Kent PCBs and PCBA/EMS produntduding power supplied
(emphasis added). Ultimately, Circuitronix’s assessment of the circumstantial evidence relating
to Kent RO is simply too speculative to satifiig more likely than nadtandard that the Court
must apply.

Overall, the Court recognizes that it igtaely possible that Imaginasian India or Ei
EMS has engaged or does engage in the saRCa8s or PBCAS, the lackf direct evidence
notwithstanding. But ultimately, tHéourt is not satisfied that tliercumstantial enence in this
case is such that the likkebod of this is more likely than nofTo find otherwise, in the Court’s
view, would require too mucépeculation and surmise.

3. Imaginasian India’s Employment of Two Former Circuitronix Employees

Finally, in its bench brief filed prior to tHeal evidentiary hearig, Circuitronix pointed
to corporate records of Imaginasian India rdifferthat Imaginasian India had made payments
to Abhishek Pachaury and Naveem Sharma—famner employees oCircuitronix—while
Kapoor was working for Imaginasian India in atiKapoor characterized as a general manager
role. ECF No. [95] at 19 (citing Pl. Exh. 122 @TX437). At the final evidentiary hearing,
Circuitronix argued that these records evingemiployment relationships in violation of
paragraph 4 of the Settlement Agreement, uvdeich Kapoor shall not ‘Wicit, recruit, or
attempt to hire any employee, officer, directoreimolder or agent of Circuitronix or any of its
vendors, customers or affiliates for a period5ofears starting from the date September 15,

2015.” ECF No. [53] at 4. The Court disagrees.
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With respect to Pachaury, Circuitronix prdgd no evidence that Kapoor had anything to
do with the hiring of Pachaury by Kapoor's fath To the contraryKukreja testified that
Pachaury left Circuitronix priaio Kapoor’s termination. Furthefapoor testified that Pachaury
went back to work for his father—whom Pachat@ad previously worked for, for more than
fifteen years—as soon as Pachaury left Circuitronix. The Court finds that testimony to be
credible. As such, the Court finds that Paaly was hired by Kapoor’s father before Kapoor
began working with Imaginasian India and, intpotly, before the parties entered into the
Settlement Agreement. Absent any supportingence, this undercuthe notion that Kapoor
played a role in his father’s hiring of Pachautyalso makes clear that even if Kapoor did play
such a role, Pachaury’s hiringowld not implicate the Settlement Agreement in the first place,
having occurred before the Settlement Agreement was ever for@eeECF No. [53] at T 9
(releasing all claims, known or unknown, “on account of events that occurredbafooethe
date of this Settlement AgreementaGeneral Release”) (emphasis addéd).

As to Sharma, who had also previouslyrkem for Kapoor's father, the Court heard
conflicting testimony from Kukreja and Kapoor taswhether Sharma was ever an employee of
Circuitronix. But the Court need not resolve taetual dispute. Even assuming that the Sharma
referenced in the Imaginasian India corporaeord was a former co-employee of Kapoor’s at
Circuitronix;*? there is no evidence whatsoever ash® circumstances surrounding Sharma’s
hire by Kapoor's father. Paragraph 4 ot tBettlement Agreement prohibits Kapoor from

“solicit[ing], recruit[ing], or attemptfig] to hire” employees of Circuitronixld. at § 4. That

1 Although Kapoor was aware that Pachaury was working for his father, he testified that he was not
aware for which of his father's companies Pachauag working. To that extent, the Court notes that the
payment to Pachaury reflectedtime Imaginasian India corporatecord relied upon by Circuitronix—
which reflects one payment of approximately $10 d@lars—is listed under “Other Current Liabilities”
rather than “Employee Related . . . SaarPayable.” Pl. Exh. 122 at CTX437.

12 Kukreja testified that “Naveen Kumar Sharmaisery common name in India.” ECF No. [100] at
166-67.
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Sharma worked for Imaginasian India at the same time that Kapoor worked for Imaginasian
India in no way speaks to whether Kapoor hagitlaing to do with how Sharma came to be
employed by Imaginasian India, which is thelevant inquiry under paragraph 4 of the
Settlement Agreement.

In sum, the Court concludes that the burdecessary to support Circuitronix’s Cross-
Motion has not been met.
IV. CONCLUSION

Based on the foregoing, it@RDERED AND ADJUDGED as follows:

1. Defendant’'s MotionECF No. [50],is DENIED.

2. Plaintiff's Cross-MotionECF Nos. [55], [56] isDENIED.

DONE and ORDERED in Miami, Florida, this 10th day of August, 2017.

BETH BLOOM
UNITED STATES DISTRICT JUDGE
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