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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________ X
FRAMEWORK M1, INC.,
Plaintiff, MEMORANDUM AND ORDER
- against - 20 Civ. 907 (NRB)

CVS HEALTH CORPORATION; CVS
PHARMACY, INC.; CAREMARK RX,
LLC; and PROCARE PHARMACY, LLC
D/B/A ENCOMPASS RX,
Defendants.

NAOMI REICE BUCHWALD
UNITED STATES DISTRICT JUDGE

Plaintiff Framework MI, 1Inc. (““Framework™) brought suit
against defendants CVS Health Corporation (“CVS Health”), CVS
Pharmacy, Inc. (**CVS Pharmacy”), Caremark RX, LLC (“Caremark’),
and ProCare Pharmacy, LLC d/b/a Encompass RX (‘““ProCare™)
(collectively, *“CVS”) asserting claims of breach of contract,
breach of the implied covenant of good faith and fair dealing,
misappropriation of trade secrets, copyright infringement, and
unjust enrichment arising from the alleged improper accessing and
copying of Framework”s proprietary software products. Before the
Court is CVS’s motion to dismiss Framework”s non-copyright state
law claims. For the following reasons, CVS’s motion to dismiss is

granted.
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BACKGROUND

1. Factual Allegations

Framework is a healthcare consulting and technology company
based iIn Ohio. First Amended Complaint, ECF No. 31 (“FAC”) T 2.
The company i1s the owner of United States Copyright Registration
No. TXU 002175958 for Cleo Suite® (the “Copyrighted Work™). Id.
T 28. The Copyrighted Work includes source code for digital
interfaces that allow pharmacies to manage “patient information,
new patient onboarding, prior authorization, and patient
assistance programs.” 1d. § 33. Framework licenses its products
to pharmacies and can customize software systems for its clients
to meet their individualized needs. Id.

In August of 2015, Framework and Encompass RX, LLC
(“Encompass™), a specialty pharmacy based in Georgia (1d. 1 21),
entered into a contract (the “Framework-Encompass Contract™)
whereby Framework agreed to provide its services to Encompass,
including the licensing of i1ts Copyrighted Work. 1d. § 45. The
Framework-Encompass Contract provides that Encompass “will
maintain in strict confidence any and all proprietary information

. . trade secrets . . . products or services . . . software,
source code or documentation for software” designated as
“Confidential Information” by Framework. Id. T 46. *“Confidential
Information” includes the Copyrighted Work. Id.  47.

In May of 2018, while Encompass was still under contract with
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Framework, CVS Health, a Delaware company which operates CVS
pharmacy locations around the country, purchased Encompass through
iIts subsidiary, ProCare. Id. § 50. Around the time of the
acquisition, Framework entered into discussions with CVS,1 which
was Interested in procuring Framework”s services, including use of
the Copyrighted Work. Id. 17 51-52. In connection with these
discussions, Framework and CVS entered into a Mutual Non-
Disclosure Agreement (the “Framework-CVS NDA”),2 which required,

inter alia, that “each party maintain as confidential any

information that was shared or disclosed to the other” in the
course of the parties” discussions. Id. T 55.

During these negotiations, Framework continued to provide its
services to Encompass. 1d. § 58. According to the FAC, despite
representations and assurances from CVS that the parties were close
to reaching a deal on a software services contract, over time, it
became apparent to Framework that CVS was dragging out negotiations
“iIn order to buy time so that i1t could gain access to Framework’s
confidential and proprietary information.” Id. 971 57, 59.
Framework thereafter ended negotiations and subsequently

discovered that iIn the midst of their discussions, CVS “improperly

1 The FAC speaks of these negotiations as taking place between Framework
and the CVS entities generally, but also specifically refers to discussions
including employees of CVS Health and with CVS Pharmacy.

2 A copy of the Framework-CVS NDA is provided by CVS, see Declaration of
Michael Dixon, ECF No. 45 (“Dixon Decl.”), Ex. B, and shows the contract as
being between Framework and CVS Pharmacy and its affiliates, including Caremark.

DOCKET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

Case 1:20-cv-00907-NRB Document 54 Filed 06/11/21 Page 4 of 17

accessed Framework”s confidential, proprietary products [and] also
improperly copied [the Copyrighted Work], including some of the
most unique components of the product including (1) Framework’s
proprietary code for export from the pharmacy management software
to Framework’s server; and (2) the code for export/connectivity
with onsite FedEx.” 1Id. ¥ 61. CVS allegedly has begun using the
software in connection with pharmacies in its network. Id.  64.

2. Procedural History

Framework filed 1its original complaint against CVS and
Encompass on February 3, 2020. ECF No. 1.3 In response to a
letter filed on April 20, 2020 (ECF No. 24) wherein defendants
proposed to make a motion for a more definitive statement or, in
the alternative, to dismiss the complaint in its entirety, the
Court held a teleconference on April 23, 2020, after which
Framework agreed to amend its complaint. The FAC was filed on May
27, 2020, and CVS filed an additional letter proposing to make a
motion to dismiss, this time as to the non-copyright state law
claims. ECF No. 34. The Court held a second teleconference on
July 6, 2020, after which we granted CVS leave to file its motion.
CVS filed its motion on September 4, 2020, and at the request of

counsel, the Court heard oral argument on the motion on May 13,

2021.
3 Framework later voluntarily dismissed Encompass from the action. See
ECF No. 40.
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DISCUSSION
1. Legal Standard
To survive a motion to dismiss under Rule 12(b)(6), a
complaint must plead “enough facts to state a claim to relief that

is plausible on i1ts face.” Bell Atl. Corp. v. Twombly, 550 U.S.

544, 570 (2007). “A claim has fTacial plausibility when the
plaintiff pleads factual content that allows the court to draw the
reasonable 1inference that the defendant 1is liable for the

misconduct alleged.” Ashcroft v. Igbal, 556 U.S. 662, 678 (2009).

In determining whether a claim has facial plausibility, “we accept
as true all factual statements alleged in the complaint and draw
all reasonable inferences in favor of the non-moving party.”

McCarthy v. Dun & Bradstreet Corp., 482 F.3d 184, 191 (2d Cir.

2007) . However, that tenet “is inapplicable to legal conclusions.”
Igbal, 556 U.S. at 678.

2. Copyright Preemption

CVS’s principal argument for the dismissal of Framework’s
state law claims 1is that these claims are preempted by the
Copyright Act. Congress expressly designed a statutory framework
of federal copyright preemption in section 301 of the Copyright
Act. See 17 U.S.C. 8 301. *“The Copyright Act exclusively governs
a claim when: (1) the particular work to which the claim is being
applied falls within the type of works protected by the Copyright

Act under 17 U.S.C. 88 102 and 103, and (2) the claim seeks to

DOCKET

A R M Find authenticated court documents without watermarks at docketalarm.com.



https://www.docketalarm.com/

Nsights

Real-Time Litigation Alerts

g Keep your litigation team up-to-date with real-time
alerts and advanced team management tools built for
the enterprise, all while greatly reducing PACER spend.

Our comprehensive service means we can handle Federal,
State, and Administrative courts across the country.

Advanced Docket Research

With over 230 million records, Docket Alarm’s cloud-native
O docket research platform finds what other services can't.
‘ Coverage includes Federal, State, plus PTAB, TTAB, ITC
and NLRB decisions, all in one place.

Identify arguments that have been successful in the past
with full text, pinpoint searching. Link to case law cited
within any court document via Fastcase.

Analytics At Your Fingertips

° Learn what happened the last time a particular judge,

/ . o
Py ,0‘ opposing counsel or company faced cases similar to yours.

o ®
Advanced out-of-the-box PTAB and TTAB analytics are
always at your fingertips.

-xplore Litigation

Docket Alarm provides insights to develop a more
informed litigation strategy and the peace of mind of

knowing you're on top of things.

API

Docket Alarm offers a powerful API
(application programming inter-
face) to developers that want to
integrate case filings into their apps.

LAW FIRMS

Build custom dashboards for your
attorneys and clients with live data
direct from the court.

Automate many repetitive legal
tasks like conflict checks, document
management, and marketing.

FINANCIAL INSTITUTIONS
Litigation and bankruptcy checks
for companies and debtors.

E-DISCOVERY AND

LEGAL VENDORS

Sync your system to PACER to
automate legal marketing.

WHAT WILL YOU BUILD? @ sales@docketalarm.com 1-866-77-FASTCASE




