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SUMMARY

The United States District Court for the Central District of California granted in part Defendants’
motion to dismiss the First Amended Complaint. The court dismissed without leave to amend the
alleged 30% workshare breach-of-contract theory and the implied joint venture/partnership claim,
while granting leave to amend other deficient claims, including contract, trade-secret, declaratory-
relief, unjust-enrichment, and related claims. The court found that the fraud claim was adequately
pleaded and granted Defendants’ request for judicial notice of a United States patent.
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DISPOSITION other

PROCEDURAL POSTURE Plaintiff filed a first amended complaint asserting claims for breach of
contract, breach of an implied joint venture or partnership agreement,
fraud, breach of the implied covenant of good faith and fair dealing,
violation of California's Unfair Competition Law, declaratory relief,
trade-secret misappropriation under California and federal law, and
unjust enrichment. Defendants moved to dismiss under Federal Rule
of Civil Procedure 12(b)(6).

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the court accepts well-pleaded factual
allegations as true and views them in the light most favorable to the
plaintiff, but need not accept legal conclusions couched as factual
allegations. The complaint must contain sufficient factual matter to
state a facially plausible claim for relief.



PRECEDENTIAL VALUE unpublished district court opinion; precedential status unknown

TOPICS

motions to dismiss trade secrets contract interpretation breach of contract civil procedure
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civil procedure contracts intellectual property government contracts commercial litigation

QUESTIONS PRESENTED

1. Whether the first amended complaint adequately pleaded claims for breach of contract based on an
alleged 30% workshare obligation, misuse of intellectual property, and breach of confidentiality.

2. Whether the first amended complaint adequately pleaded an implied joint venture or partnership
agreement despite the express independent-contractor and integration provisions of the written contract.

3. Whether the fraud claim adequately pleaded justifiable reliance and damages.

4. Whether the claims for breach of the implied covenant of good faith and fair dealing adequately pleaded
contractual obligations and non-speculative harm.

5. Whether the UCL, declaratory-relief, CUTSA, DTSA, and unjust-enrichment claims were adequately
pleaded.

HOLDINGS

1. The IDIQ contract unambiguously did not require defendants to award HKM 30% of the workshare or
any specific amount of work; the breach-of-contract theory based on that alleged obligation was
dismissed without leave to amend.

2. The claims were inadequately pleaded because HKM alleged only speculative damages, but the court
granted leave to amend to provide plausible factual allegations describing the resulting harm.

3. The implied joint venture or partnership claim failed because the written IDIQ contract expressly
established an independent-contractor relationship, disclaimed a joint venture or partnership, and
contained an integration clause.

4. The fraud claim could proceed because HKM adequately alleged reliance and damages based on
defendants' pre-contract conduct.

5. The court dismissed the challenged theories in whole or in part. The implied-covenant theories failed for
lack of a qualifying contractual obligation or non-speculative harm; the UCL claim failed for lack of
adequately alleged economic injury and standing; declaratory relief failed because no actual controversy
remained; the CUTSA and DTSA claims required more specific identification of the trade secrets; and
unjust enrichment was not an independent cause of action under California law.

KEY QUOTATIONS



“To survive a motion to dismiss, a complaint must contain sufficient factual matter, accepted as true, to ‘state
a claim to relief that is plausible on its face.’” (at 3)

“These words are unambiguous and make plain that the IDIQ Contract does not require Parsons Government
to award ALS a 30% workshare or any other specific amount.” (at 4)

“Because the IDIQ Contract expressly establishes that there is an independent contractor relationship
between the parties, and not an implied venture/partnership, the Court finds that ALS’s claim for breach of
implied agreement fails on this basis.” (at 12)

“There is no cause of action in California for unjust enrichment. Unjust enrichment is synonymous with
restitution.” (at 22)

FACTUAL BACKGROUND

HKM Enterprises, doing business as Adaptive Launch Solutions, alleged that it entered an indefinite-delivery,
indefinite-quantity subcontract with Parsons-related defendants concerning work for an Air Force contract.
HKM alleged that the agreement required a 30% workshare, restricted defendants' use and disclosure of HKM's
intellectual property and confidential information, and required defendants to complete past-performance
evaluations. HKM further alleged that defendants advertised or offered HKM-related technology for sale, failed
to provide the asserted workshare, failed to complete evaluations, and misappropriated trade secrets.

PROCEDURAL HISTORY

HKM Enterprises, Inc. filed the action on December 18, 2023. The court previously granted in part and denied in
part defendants' motions to dismiss and allowed amendment. After plaintiff filed its first amended complaint,
defendants again moved to dismiss. The court granted the renewed motion in part, dismissed some claims
without leave to amend, dismissed others with leave to amend, allowed the fraud claim to proceed, granted
defendants' request for judicial notice of a patent, and ordered plaintiff to file a trade-secret information
statement before filing another amended complaint.
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