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SUPREME COURT OF THE STATE OF. NEW YORK
COUNTY OF NEW YORK: PART 41

PABLO RIVAS, | )
) Plaintiff. =~ \ Indeg No. 651725/2022
- against - : | DECISION AND ORDER
M3DICINE HOLDINGS, INC.,
Defendant
_______________________________________ %

LUCY BILLINGS, J.S.C.:

Plaintiff, a former-corporatevdirector of defendant and its
two subsidiariés,.moveé for Suﬁmary judgment in lieu of a
complaint. based on a piomissory note exgcuted by defendant in
February 2021, which plainti#ff claimsAimposed an unconditional
and'unequivocal obligation on defendant]to pa?‘plaintiff past due
compensation for-his services. C.P.L.R. § 3213. Defendant
points out that the promissory note is an exhibit to auMaster
Agreement between plaintiff‘and defendant, also executed in
February 2021, on the dagg:plaintiff separated from defendant’s
employment. Defendant claims plaintiffvfrauduléntly indﬁced
defendanf,into both agreements'by concealing that, before the

separation, he was using defendant’s proprietary information and

other resources to create a competing business, Medaica, LLC.
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I. THE PARTIES’ INTERACTIONS

The parties do not dispute that plaintiff during his
employment with defendant acquired access to defendant’s business
plan, trade éecrets, and other confidential information regarding

the design, development, and commercialization of medical

'devices,)diagnostic medical software, and web-based telemedicine

platforms. Defendant’s”witness Nayyar Hussain attests that
plaintiff used defendant’s business modelvwhile still empioyed 
with defendant to form Me@aiéa to chpéfe»with defendant and
develop an electronic stethoscope with defendant’s techélogy.w
Hussain admits, however, that he possesses no personal knowledge
of such actioné by plaintiff. Although,Hussain atﬁestsvthat
during negotiation of the Master Agreement and prqmissory note
plaintiff misréprésented that he did not intend tovcompete with
defendant, neither agreement prohibits plaintiff from competing,
and the Master Agreement’s release and mergef provisions bér
defendant’s reliance on plaintiff’s représentations»before the
agreement’s exeéutiOn. .
In the Magter Agreement'§.8(b), defendant released plainfiff

from all “contracts, aéreements énd ocbligations and liabilities

| including without limitation suéh claims and défenses as

fraud, mistake,” except obligations under the promissory note,

Master Agreemént, and any contemporaneous agreement.. Aff. of
Nayyar Hussain Ex. 3. Section 11 provides that the Master
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Agreement “con;titutes the entire agreement among the Parties

f . . . and supersedes all prior égreements-and undértakings, both
[ written and oral, among the Partie;.” Id. Thereforg defendanf
| fails to demonstrate justifiable reliance on the alleged
misrepresentatién_to support defendant’s fraudulent iﬁducement

| claim. Centro Empressarial Cempresa S.A. v. America Movil S.A.B.

de C.V., 17 N.Y.3d 269, 276-77 (2011)} Furvcleia Partners, 1LP v.

[ Seard & Kissel, LLP, 12 N.Y.3d 553, 559 (2009); Barlow v.
| . 2esi W Ve
!
l

Skroupa, A.D.3d , 2023 WL 4239667, at *1 (1lst Dep’t June

29, 2023); Kovkov v. Law Firm of Dayrel Sewell, PLLC, 187 A.D.3d

505, 506 (lst Dep’t 2020). If defendant was relying on®

plaintiff’s promise that plaintiff had no competing interest with
defendant while it employed him or that he would'refrainvfroﬁ
competing, as a condition.for'payﬁent according to the_promissory
note, it was incumbent on defendént to include such_a provision

in the note or Master Agreement. Kovkov v. Law Firm of Dayrel

Sewell, PLILC, 187 A.D.3d at 506; Leonard v. Gateway II, LLC, 68

A.D.3d 408, 409 (1st Dep’t 2009).

IT. DEFENDANT’S NEED FOR DISCLOSURE
To defeat summary judgment, defendant must identify
testimony exclusively within plaintiff’s knowledge or documents

in his control that likely will raise a material factual issue.

C.P.L.R. § 3212(f); Civic v. City of New York, 215 A.D.3d 445,

446 (1lst Dep’t 2023); RSR Corp. v. Leg O LLC(-214 A.D.3d 463, 465
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" (1lst Dep’t“2023)7“800“Thifd“Ave. Assocs., LILC v. Roadrunner Cap.
Partners LLC, 214:A.D.3d 429, 430 (ist Dep’t 2023), “The mere
hope that additional discovery may lead to sufficient evidence to

defeat a summary judgment motion is insufficient to deny such é

motion.” Singh v. New York City Hous. Auth., 177 A.D{Bd 475, @76

(lst Dep’t 2019). ee'C.P.L;R. § 3212(f); Board of Managers of

Apthorp Condo. v.”ApthorpiGaraoe'LLC, 187 A.D.3d 632, 633 (1lst
Dep’t 2020). While defendant may need disclosure to support
defendant’s other tort claime, defendant suggests no potential

testimony or documents defendant needs to support its fraudulent

inducement claim; C.P.L.R. § 3212(f); Civic v. City of New Yoik,

215 A.D.3d at 446; RSR Corp. v. Leg Q LLC, 214 A.D.3d at 465; 800

Third Ave. Aseocs.; LI.C v._Roadrunner Cap. Partners LLC,v214

A.D.3d at 430. Defendant is fully aware of plaintiff’s

representations to it before the parties'entered the promisSory

note and Master Aqreement.

IIT. DEFENDANT'S‘COUNTERCLAIMS

Althoughkin.the Master Adreement andvpromissory note
plaintiff neithervagreed he was not competing nor promised not to
compete with'defendant(iitAfurther claimsfthat, as a corporate-
director, plaintiff owed a fiduciary duty to disclose any
competing interest while hevrenained employed by defendant. 'Any
such breachvofbpleintiff’s fidociary_duty,ihowever,.does not
invalidate the Meeter-Agreement['let alone the pfomissofy noter
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--other-obligations. -Neithérmthe”note“norwthe MasterAgreement "is’

The note is enfofceable indépendent of piaintiff’s breach of
conditioned ohvplaintiff performing other duties or refraining
from tortious conduct.

Plaintiff’s breach of his fiduciary dutyvand‘any other torts
defendant seeks to interpose as counterclaims, sﬁch as
misapﬁropriatioﬁ of intellecﬁual property or tortious
intefférencevwith defendaﬁt’s contracts or business relationé
with nénpartieé,:defeﬁdant mAy claim in a separate action.
Defendant does not show ahy prejudice that pursuit of defendants’

counterclaims in a separate action will cause. Robert Stigwood

Organisation, Inc. v. Devon Co., 44 N.Y.2d.922, 923—24‘(1978);

Deka Immobilien Inv. GmbH v. Lexinqton.Ave. Hotel, 1L.P., 196

A.D.3d 424, 425 (lst Dep’t 2021); Veg 83, LLC v. JTED83, Inc.,

169 A.D.3d 558, 558 (1lst Dep’t 2019); Carlyle CIM Agent, L.L.C.

v. Trey Resources I, LLC, 148 A.D.3d 562, 564‘(1st Dep’t 2017).

IV. CONCLUSION

Consequently, the Court.grants plaintiff’s motion for
summary judgmeht in lieu of a coﬁplaint for the p:incipal amount
of the promissory note, $287,500.00, withvinterest atv9% pef year
from March 7, 2022, seven days aftér the notévbecame due, as it
provides. C.P.L.R. § 3213. Tt also‘provides for plaintiff’s
recovery ofkhis reasonable attorneys’ fees and'exbenses for this

action to enforce the note. The court refers the issue of the
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amount of attorﬁeys’ feee to be awarded to plaintiff to the
Special Referee Clerk for placement at the earliest possible date
on the calendar of the Special Referees’ Pare, which at the
initiel appearaﬁce shall aseign this issue to an available
Judicial Heéring Officer (JHC)vor.Speciai Referee to hear and
determine. C.P.L.R. § 4317. Within 15 deys'after entry of this
order, plaintiff shall serve it on defendants and shall submit to
the Special Referee Clerk the Infermation Sheet accessible at the

“References” link on the ceurt’sbwebsite, completed with all the

information called for. The Special Referee Clerk_then shall

advise the parties of the date to appear on the Special Referees’
Part calendar.' The parties shall'appear onnthat date with all
witnesses and other evidence the pérties seek to introduce: and be
ready to proceed with theAassessment of reasonable attorneys’
fees and expenses. Unless the assigned JHO or Special Referee

orders otherwise, the assessment shall proCeed_from day to day.

DATED: July 21, 2023
(] r Ih—)s

LUCY BILLINGS, J.S.C.

EUCY BILLINGS
J.&s.C
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