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SUMMARY

The United States District Court for the District of Massachusetts considers defendants' motion to
dismiss claims arising from Michael Onorato's alleged solicitation of First Citizens clients and
disclosure of confidential information after accepting employment with CIBC Private Wealth
Advisors. The court applies Massachusetts law and holds that the non-solicitation agreement is
plausibly valid and enforceable. The motion is allowed in part and denied in part as to the breach of
contract claims, while the court dismisses several other claims in whole or in part, including the
Defend Trade Secrets Act claim.
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DISPOSITION other

PROCEDURAL POSTURE Defendants moved under Federal Rule of Civil Procedure 12(b)(6) to
dismiss First-Citizens Bank's complaint asserting breach of contract,
tortious interference, trade-secret misappropriation, fiduciary-duty and
loyalty claims, unjust enrichment, and unfair competition.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the court accepts well-pleaded factual
allegations as true, disregards conclusory legal allegations, draws
reasonable inferences in the plaintiff's favor, and determines whether
the complaint plausibly narrates a claim for relief. The court may
consider documents incorporated by reference, matters of public
record, and facts susceptible to judicial notice.
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QUESTIONS PRESENTED

1. Whether First Citizens plausibly alleged that the Non-Solicitation Agreement was valid and enforceable
under Massachusetts law.

2. Whether First Citizens plausibly alleged that Onorato breached the agreement's confidentiality, notice-
period, and non-solicitation provisions.

3. Whether First Citizens plausibly alleged DTSA misappropriation of trade secrets through improper
means.

4. Whether First Citizens plausibly alleged tortious interference with contractual relations against CIBC
and Onorato.

5. Whether First Citizens plausibly alleged breach of loyalty and fiduciary duty, aiding and abetting, unjust
enrichment, and unfair competition.

HOLDINGS

1. The complaint plausibly alleged that the Non-Solicitation Agreement was valid and enforceable under
Massachusetts law. The Massachusetts choice-of-law provision governed; the alleged change from SVB
to First Citizens did not establish mutual abandonment or rescission; and the Change of Control defense
could not be resolved at the pleading stage because the governing severance plan was not before the
court.

2. First Citizens failed to plausibly allege that Onorato shared confidential client names or contact
information with CIBC, so the confidentiality-based portion of Count I was dismissed.

3. First Citizens plausibly alleged that Onorato breached the agreement's notice-period restrictions by
allowing or participating in communications revealing his resignation and future CIBC employment to
clients during the notice period.

4. First Citizens plausibly alleged that Onorato directly or indirectly solicited First Citizens clients to do
business with CIBC, so the solicitation portion of Count I survived dismissal.

5. The DTSA claim was dismissed because First Citizens did not plausibly allege that Onorato obtained the
client lists through improper means.

6. Count II against CIBC was dismissed because the complaint did not plausibly allege that CIBC
knowingly induced Onorato to breach his agreement. Count IV was dismissed against CIBC for failure
to allege improper motive or means, but survived against Onorato because the alleged solicitation
violated his contractual obligations.



7. The complaint plausibly alleged that Onorato owed and breached duties of loyalty and fiduciary duty by
soliciting First Citizens clients while still employed and during the notice period, causing alleged
damages. Counts V and VI survived dismissal.

8. The aiding-and-abetting claim against CIBC was dismissed because the complaint did not plausibly
allege that CIBC knew of Onorato's breach or actively participated in, substantially assisted, or
encouraged it.

9. The unjust-enrichment claim was dismissed against CIBC because First Citizens did not allege that it
directly conferred a benefit on CIBC, and against Onorato because First Citizens had an adequate
remedy at law through its contract claim.

10. Count IX was dismissed because the complaint did not allege common-law palming off or consumer
confusion, did not plausibly allege a Chapter 93A unfair or deceptive practice by CIBC, and principally
alleged employment-contract conduct outside the scope of Chapter 93A as to Onorato without
adequately pleading misappropriation.

KEY QUOTATIONS

“The relevant inquiry focuses on the reasonableness of the inference of liability that the plaintiff is asking the
court to draw from the facts alleged.” (Section II)

“The key issue in this regard is “whether the employment agreement had been ‘mutually abandoned and
rescinded,’” which depends upon the intention of the parties.” (Section V.A.2)

“Even if, arguendo, without deciding, these clients initiated these conversations with Onorato and Mullaney,
“it may [still] be solicitation for [Onorato] to . . . otherwise encourage the client[s] to bring [their] business
there.”” (Section V.A.3.c)

FACTUAL BACKGROUND

Onorato worked for First Citizens and its predecessors as a wealth advisor and Managing Director, managing
client accounts and accessing confidential client information. He signed non-solicitation and confidentiality
agreements, including a 2021 agreement requiring confidentiality, ninety days' notice of resignation, and
restrictions on announcing future employment and soliciting First Citizens clients. After accepting a position
with competing firm CIBC, Onorato gave notice and remained employed through the notice period; client
communications allegedly indicated knowledge of his move to CIBC and transfers of accounts. First Citizens
alleged that Onorato and CIBC solicited clients and misused confidential information.

PROCEDURAL HISTORY

First Citizens commenced the action on May 12, 2025 and moved for injunctive relief and expedited discovery.
The court denied those motions on August 1, 2025. Defendants then moved to dismiss, and the court partially
granted and partially denied that motion.
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