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PAUL A. ENGELMAYER, District Judge:

In this diversity action, Mary Arnold brings breach of contract and other claims against
Precision Discovery, LLC (“Precision™) and its affiliates. Arnold’s principal claim is that she
was retained to generate business for Precision under an independent contractor agreement (the
“Agreement”), but was denied commissions and the opportunity to earn other commissions to
which she was entitled under that Agreement. She separately claims that she was party to an
unwritten joint-venture agreement with the defendants, which was breached when the defendants
attempted to involve her in a scheme to solicit, by means of fraudulent representations, contracts
from a government agency.

The defendants—Precision, Alfonse D’ Amato (“Alfonse”), Armand D’ Amato
(“Armand”), Jerry Barbanel, and Park Strategies, LLC (“Park Strategies”)—now move to
compel arbitration pursuant to a binding arbitration clause in the Agreement. For the following

reasons, the Court grants that motion, and stays this action pending the outcome of arbitration.
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Background?

A. The Parties

Precision originally founded aa Delaware limited liability companis a New York
corporation that provides its clients with eDiscovery, computer forensics, andusofolutions.
Pearson LetteEx. A I 3. Park Strategies Delawardimited liability companyand affiliate of
Precision, raises monégr Precision Compl. § 14Pearson LetteiEx. B 2.

Alfonse and Armand, botNew York citizens, arenanaging directors of Park Strategies
and were equity partneo$ Precision when it was a limited liability company., Ex. A 1 4, Ex.
B § 3. Barbanel, a New Jersey citizenPrecision’scurrent president andhief executive
officer (“CEQ”), anda member oits board of dectors. Id., Ex. A 2.

Arnold, a Florida residentvas an independeoabntractor for Precision between
December 1, 200andOctober 18, 2013. Compl. {;1Pearsorecl., Ex. B, at 1.

B. Factual Background

In 1981, Arnold a congressional aidmet Alfonse, then Bnited States Senator from
New York sheworked with him in Congress until 199/. 1 16-17. That yeay Arnold
received a law degree, and became a senior government relations consultant at &@iatéitM
Stone & Kelley (“BMSK?”). Id. 1 18. While working as a lobbyist at BMSK, Arnold took on
AT&T as a client later,in 1998, she joined AT&T ass vice president for congressional affairs

and federal government affairtd. 1 19, 21. In 2004, Arnoidined SAG AG, a multinational

! The facts that form the basis of this Opinion are drawn from the Complaint, Dkt. 1gCom
the declarationsf Lawrence M. Pearson, Dkt. 7 (“Pearson Decl.”), Alfonse D’Amato, Dkt. 8
(“Alfonse Decl.”), Armand D’Amato, Dkt. 9 (“Armand Decl.”agndJerry Barbanel, Dkt. 10
(“Barbanel Decl.”)in support of defendantsotionto compel arbitration; the declaratioh
Mary Arnold in opposition to the motion, Dkt. 17 (“Arnold Decl.”); ahe letter from Lawrence
M. Pearson regarding the names and citizenship of all members of Park Stratepirecision,
Dkt. 24 (“Pearson Letter”).



software corporatiorgs vice presiderdf government relationsn that role she hiredPark
Strategieswhich aidsclientsin “business policy, development and regulatory issubk.”
1923-24.

In 2009, Armand, Alfonse’s brother, encouraged Arnold to meet with Barbanel,
Precisiors president and CEQd. T 27. In December 2009, adaited below, Arnold entered
into the Agreement to senas abusinesgenerator, ofrainmakey” for Precision Arnold
claims howeverthatdefendants (1) deprived her of camssionsshe waowed undethe
Agreement, and (2) attempted to involve her in a fraudulent scheme to gain speicadts
from a government agenaoyhich was inbreach ofa jointvventure agreemeshe haarally
entered into with themMore specifically Arnold alleges the following:

1. Deprivation of Commissions

On December 1, 2009, after negotiating with Barbanel, Armand, andRy#@sion
executivesArnold entered into thAgreemento work as an independent contradtar
Precision Id. { 27. The parties to the Agreement were Arnold and Precision; Barbanel signed
on behalf of Precision. Alfonse Decl., Ex. #&A4.

Under the Agreement, Arnold was to “assist Precision . . . [in] win[ning] engag&ment
by “facilitating introductions to potentiddrecision . . . clients, coordinating meetings between
Precision . . . representatives and potential clients, making necessary followtagts with
potential clients, and providing such additional services, as requested by Precisibat are, t
designed to secure client engagementd.’at 1. Arnold alleges that Armand and Barbanel told
her thattheir goal was for her to bring clients—specifically, AT&T and the Federal Deposit
Insurance Corporation (“FDIC”)—as accountfor Precision Compl 1 28-29. Under the

AgreementArnold was to be paid a “straight ten (10) percent of the fees earned and collected by



Precision . . . for any engagement awarded to Precisiafue.to [her] efforts, specifically [her]
efforts in referring the client @nassisting [Precision] to close the engagemelat.”

Arnold thereafter secured several clientsRoecision For example, on January 24,
2011, Precisiorgs a result oArnold’s connections anldermeetings with represgativesfrom
AT&T, signed acontract with AT&Tworth between $15 million and $25 millidor Precision
Id. 46. Arnold also helped Precision gdWestle Waters M.T Kimberly-Clark Corporation,
and Reynolds Consumer Products, LS clients Id. § 56.

In February 2010, Arnold began to express concern to Precision officials, including
Alfonse and Armand, about her compensatith.ff 53-62. She alleges that she had given
Precisioma list of potential clients and their contact information, which Precision hachaddiy
othersdes associates for developmeid. However, Precision did not tell her how, or whether,
she would beompensatetbr business generated frahmose client leadsld. In 2010 and 2011,
Arnold repeatedlyaskeddefendants about her commissiofa. 160, 78, 81.

On December 5, 2011, Arngldy email,told Barbanel that he, and Precisiarein
breach of contract because Precision had fadguhy her commissions for clieatcountshe
had assisted Precision in obtaining, apdcificallyfor failing to pay her commissi@on the
AT&T accountwithin 10days of receivingpaymentdrom AT&T, as the Agreement required.
Id. {1 84. In November 2012, Arnold obtained copiethefdocuments reflecting AT&T's
payments to Precision from AT&T; theseegsdtates, revealdbdat Precision had underpaid her
commissiondetween January 2011 and November 20#129 105.

In August 2013, defendants terminated the Agreemieinf] 156. Arnold allegethat

Precisioncontinuedo receivemillions of dollars inpayments from AT&T and other clients tha



Arnold brought in, and that she is entitled to, but has not recagetnissiondased on these
payments.id.
2. Attempted Involvement in a Fraudulent Scheme

Separately, Arnold allegesheentered into @ oraljoint-venture agreemehwith
Precision to found AEDiscovery, a Precision subsideeny Delavare limited liabilitycompany
for which Arnold ismajarity owner, and Precision is minority owner, and to apply for federal
contracts irthat entity’s nameld. {1 132-33Barbanel Decl. § 5Arnold alleges thashe
alerted defendants, when negotiating the Agreement with thatwomen or minority-owned
businessewere given “favorable treatment/hen applyingor certainfederal contrais,
including fromthe FDIC Compl. 11 119-20She claims tht the purpose of founding
AEDiscovery was to capitalize on the advantalge. Arnold further alleges that,;oDecember
7, 2009, six days after signing the Agreement, she put defentfamésd and Barbanah touch
with anFDIC official in chargeof a part ofthe agency'rogram taassist womenandminority-
owned businegs Id. § 120. Arnold alleges that defendattitsreafteattempted to solicit
contractdrom the FDICon the premise that the entitypdying for such benefits was majority-
owned by a woman, Arnold, even though that enfigDiscovery had rot yetbeen founded.
Id. § 123. Because AEDiscovery did not yet exist, Arnold states, at various point2ddate
and2010, sheold defendantshat theirrepresentations tihe FDIC might benisleading and
unlawful. Id. 1 123-24.

Defendant®ventually foundedEDiscoveryand registered with the FDIC as a

woman-owned business, with Arnold designagedthe company 51% owner, chairman, chief

2 Arnold, in her Complaint, does not explicitly state that the jeartture agreement was orally
made,but also does not attach a copy of the joint-venture agreement to any of her submissions.
The Court therefore infers that this was an oral agreement.
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executive officer, and president, and Precision as the owner of the remaining 49% of the
company Id. 11 132—-3. Barbanel was appointed AEDiscovery’s chief operating officer and
general counselld. 1 133. In 2012, Barbanel sought to renegotiate Arnold’s ownership share in,
and compensation from, AEDiscoveri. §137. Under thée'secret” agreement that Barbanel
proposed, Arnold’s ownership share of and compensation from AEDiscovery would be reduced
to levelsatwhich it could no longer qualify asveomanowned businessld.  137.

Specifically, Barbangbroposed, he woulsecretly receivdalf of Arnold’s ownershighareand
43.5% of helAEDiscoverycompensation, although the company would continue to be publicly
held out asnajority-owned by Arnold.ld.  139.

On April 30, 2012, Arnold notifie@arbanel via emathat sherejected theproposed
agreementld.  138. Shalleges that shedemand[ed] that” ADiscovery be formed100%
by the book,” and stated that she would “only agree to do this business if [she was] the one in
charge” and if the defendants “follow[ed] the law to the lettéd.”] 138. Arnoldalleges that
Barbanel attempted to hidleis proposed secret agreement from Armand and Alfolaséd. 142.

On February 28, 2013jneasyabout whether defendants’ conduct with respect to
AEDiscovery wadawful, Arnold sent aremail to a Small Business Administrati(isBA”)
representativeseeking advice on how to “deal with defendants’ bullying of her and their threats
that they would sever her relationship with Precision and AEDiscovery unlesdlghe f
participated in their schemesld.  147. She told the SBthat cefendantsvere ‘threatening
[herjob with Precisio and bullying [her] into agreeing that [she] would be a figuretiead
[AEDiscovery],” and that in doing so, they were fraudulently misrepresenting the company to

the FDIC. Id. { 146. Arnold’s Complaint does not indicate how, or whether, the FDIC



responded to her email. However, Arnaltkgesjn August 2013, the joint venture enddd.
1 155.

C. Procedural History

On August 13, 2014, Arnold filed the Complaint. Dkt. 1s dauses of action,rAold
alleges (1) fraud and deceptive conduct by Alfonse, Armand, Barbanel, and Precision in
“systematically concealing and diverting commissions to which [Arnoldiigled” under the
Agreement (2) breach of contract, based the Agreementby Precision; (3) breach obntract
based on the jointenture agreemenby Precision(4) tortiousinterference witlthe Agreement
by Alfonse and Park Strategjesd (5 aiding and abetting fraualy Alfonse, Armand, Barbanel,
and Park Strategigggarding the deprivation of commissions and breach of the AEDiscovery
joint-venture agreementCompl. 1 1, 157-81.Arnold seeks at least $5 million in
compensatory damages, and at least $20 million in punitive damiag§§42—43.

On September 15, 2014, the defendants mawekismiss the Complaiaind compel
arbitration Dkt. 5, 6(“Defs. Br.”). The basis for this motion is the Agreement’s arbitration
clause, which reads:

Any controversy or claim arising out of, or relating to services or compensation

provided by Precision . . . and covered by this letter (including any such matter

involving any parent, subsidiary, affiliate, successor in interest ofsifec . . )

shal be submitted first to voluntary mediation, and if mediation is not successful,

then to binding arbitration, in accordance with the dispute resolution procedures set

forth in the attachment to this lettedudgment on any arbitration award may be
enteredn any court having proper jurisdiction.
Alfonse Decl. Ex. A, 4. Aso dispute resolution procedures, the Agreement provides

Any issue concerning the extent to which any dispute is subject to aolitrat

concerning the applicability, interpretation, or enforceability of theseegdrioes,

including any contention that all or part of these procedures are invalid or

unenforceable, shall be governed by the Federal Arbitration Act and resolved by
the arbitrators.

Id. at 6.



On October 9, 2014, Arnold filed a brief in opposition. Dkt. 18 (“PI. Br.”). On October
24, 2014, defendants filed a reply. Dkt. 22 (“Defs. Reply Br.”). On June 4, 2015, the Court
heard argumentSee6/4/15Tr.

. Applicable Legal Standardsunder the Federal Arbitration Act

The Federal Arbitration Act (“FAA”)Y creates a body of federal substantive law
establishing and governing the duty to honor agreements to arbitrate dispitss3ishi Motor
Corp. v. Soler Chrysler-Plymouth, Ind17U.S.614, 625 (1985) (quotingloses H. Cone
Mem’l Hosp. v. Mercury Constr. Corpt60 U.S. 1, 25 (1983)). The FAA was enacted to reverse
“centuries of judicial hostility to arbitration agreements” and “to place arbtrafpeements
‘upon the same footing as other contractsS¢herk v. Albert&Culver Co, 417 U.S. 506, 510-11
(1974) (citation omitted).

The Actaccordinglyprovides that an arbitration agreement “shall be valid, irrevocable,
and enforceable, save upon such grounds as exist at law or in equity for revocation of any
contract.” 9 U.S.C. § 2. The Adiased on Congress’s powers to regulate interstate commerce
and admiraltyapplies taany “contract evidencing aansaction involving commerceld.; see
also Southland Corp. v. Keating65 U.S. 1, 10 (1984Frima Paint Corp. v. Flood & Conklin
Mfg. Co, 388 U.S. 395, 400 (1967).

In resolving a claim that an action must be directed to arbitration under aatabit
agreement, this Court must determine: (i) whether the partiegemtéo an agreement to
arbitrate; (ii)if so, the scope of that agreement; (iii) if federal statutory claims are asserted,
whether Congress intended those claims to be nonarbitrable; and (iv) if some, liutlzoies
are subject to arbitration, whether to stay the balance of the proceedings @hidragon. See

Guyden v. Aetna, Incd44 F.3d 376, 382 (2d Cir. 2008);M Indus., Inc. v. Stoldielsen SA



387 F.3d 163, 169 (2d Cir. 2009)|droyd v. Elmira Sav. Bank, FSB34 F.3d 72, 75-76 (2d
Cir. 1998).

Importantly, mtwithstanding the strong “national policy favoring arbitratiogflected in
the FAA,see Southlandt65 U.S. at 10, “arbitration is a matter of contract and a party cannot be
required to submit to arbitration any dispute which he has not agreed so to sAIn&it,’
Techs. v. Commc’ns Workers of AdY5 U.S. 643, 648 (1986) (citatiomitted). It is a
“fundamental principle that arbitration is a matter of contra&T,"& T Mobility LLC v.
Concepcion131 S. Ct. 1740, 1745 (2011) (quotiRgntA-Center, West, Inc. v. Jacksd@btl
U.S. 63, 67 (2010)), and tattly ‘a matter of consent,'Granite Rock Co. v. Int'l| Bhd.fo
Teamstersb61 U.S. 287, 299 (2010) (quotiMplt Info. Scis., Inc. v. Bd. of Trsf Leland
Stanford Junior Uniy.489 U.S. 468, 479 (1989)Y.herefore dthough apresumption of
arbitrability under the FAA applies to other issues, that presumption does not bear on the
threshold issuef whether the parties entered into a binding agreement to arbitrate &éall.
Applied Energetics, Inc. v. NewOak Capital Mkts., L6€5 F.3d 522, 526 (2d Cir. 2011)
(“[T]he presumption does not apply to disputes concerning whether an agreemébiitdie dras
been made.”)Abram Landau Real Estate v. Bevpha3 F.3d 69, 72 (2d Cir. 1997). Instead,
“[w]hen deciding whether the parties agreed to arbitrate a certain matieid{(ng arbitrability),
courts . . . should apply ordinary stéae+ principlesthat govern the formation of contracts.”
First Options of Chicago, Inc. v. Kaplabl4 U.S. 938, 944 (1995ee also Granite Rock61
U.S.at 296 Applied Energetics645 F.3d at 526.

However, where a binding agreement to arbitrate is found, “doubts concerning the scope
of an arbitration clause should be resolved in favor of arbitratidpglied Energetics645 F.3d

at 526. Indeed, “lvere the contract contains an arbitration clause, thargrngsumption of



arbitrability . . .unless it may be said with positive assurance that the arbitration clause is not
susceptible to an interpretation that covers the asserted dispie&’T Techs.475 U.S. at 650
(citationomitted);see alsd?aramedics Electromedicina Comercial, Ltda. v. GE Med. Sys. Info.
Techs., InG.369 F.3d 645, 653 (2d Cir. 2004) (where arbitration clause exists, presumption
means that “[d]oubts should be resolved in favor of coverage”) (citation om¥teit)nfo. 489
U.S. at 475-7@presumption of arbitrabilityequires that, “in applying general stddev
principles of contract interpretation to the interpretation of an arbitrationmagreavithin the
scope of the Act, due regard must be given to the federal policy favoring arbitraton, a
ambiguities as tahe scopef the arbitration clause itself resolved in favor of arbitration”)
(citation omitted).
The Second Circuit has established a roadmap for determining whether algrartic
dispute falls within thescope of an agreemestarbitration clause:
First, recognizing there is some range in the breadth of arbitration clausest a cou
should classify the particular atise as either broad or narrow. [Second], if
reviewing a narrow clause, the court must determine whetbelispute is over an
issue thats on its face within the purview of the clause, or over a collateral issue
that is somehow connected to the main agreement that contains the arbitration
clause.Where the arbitration clause is narrow, a collateral matter will generally be
ruled beyond itgurview. Where the arbitration clause is broad, there arises a
presumption of arbitrabilityand arbitration of even a collateral matter will be
ordered if the claim alleged implicates issues of @mbiconstruction or the parties’
rights and obligations wfer it.
Louis Dreyfus Negoce S.A. v. Blystad Shipgds@ F.3d 218, 224 (2d Cir. 2001) (citation

omitted);accord JLM Indus.Inc., 387 F.3d at 172.
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. Discussior?

The Agreement contains a facially valid agreentemarbitrate. And Arnold does not
dispute the validity of thA&greement in general or itgbitration provisiorspecifically—she
does not, for example, claim tithese wera product of duress or fraud areunconscionable.
See6/4/15Tr. 8, 16—17 seealso Hird v. iMergent, Ing No. 10 Civ. 166 (DLC), 2011 WL
43529, at *3 (S.D.N.Y. Jan. 6, 2015tdndard for invalidating facially val@arbitration
agreemers).

On the present motion to compel arbitration, the issue is therefore solely one of scope.
Defendantsarguethat Arnold’s caims areall committed to arbitrationnder the Areement,
under which Arnold agreed to subrtotarbitration‘[ ajny controversy or claimarising out of, or
relating to services or compensation provided by Precision . . . and covered by ghenigt].”
Defs. Br. 4 (emphasis in origingigitation omitted) Arnold countershat her claimgl) fall
outside the scope of heigfeementvith PrecisionseePl. Br. 4, and(2) are notarbitrable
againsthe defendants who were not party to the AgreementRark StrategiesAlfonse,
Armand, and Barbanelyeeid. at 12. The Court addrességeseargumens in turn.

A. Arnold’s Claims Are Covered by theArbitration Clause

To dekermine the scope of the Agreement’s arbitration clausedeetvirnold and
defendants, the Couftst considerghe clause’s text. As noted, the clause states that

Any controversy or claim arising out of, or relatinggervices or compensation

provided by Precision Discovery and covered by this letter (including any such

mater involving any parent, subsidiary, affiliate, successor in interest oisiene

Discovery) shall be submitted first to voluntary mediation, and if mediation is not
successful, then to binding arbitration.

3 The parties do not dispute that the requirements of diversity jurisdictiomaplete diversity
and an ament in controversy exceeding $75,006re met hereSee Strawbridge v. Curtiss
U.S. 267, 267 (1806); 28 U.S.C. § 1332.
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Alfonse Del. Ex. A, 4 (emphasis added)he Second Circuit hadescribed arbitration clauses

that cover “any and all controversies”agclusive, categorical, unconditional and unlimited.”
PaineWebber Inc. v. Byby&1 F.3d 1193, 1199 (2d Cir. 1996). And it has stated that although
the phrasedris[ing] under” in an arbitration clause ordinatityits the clause’s scopsuch is

not so where thphrase is accompanied by the expansive phrase “relating to,” in which case the
arbitration clausés to be construed broadlACE Capital Re Overseasd., 307 F.3cat 32

Such is the case here. The operative texthembracindg'any controversy or claim arising out

of, or relating to"—therefore makes this a quintessentially broad arbitrptovision. Id.

The Second Circuit hdseldthat “[w]hen parties use expansive language in drafting an
arbitration clause, presumably they inteidssues that ‘touch mattensithin the main
agreement to be arbitratedd. at 34(quotingLouis Dreyfus Negoce S,&252 F.3d at 225).
Arnold’s claimsas to compensation duelterfrom Precision for her business-generation efforts
of course not only “touch matters” within her Agreement—the terms under whiclsiBreci
would pay Arnold for her business-generation efforts go to the very heart of thatege

But Arnold’s claims with respect to AEDiscovery also clearly “touch msitteithin the
Agreement.Based on the allegations in the Complaint, Precision owned 49% of AEDiscovery
under the joint venture agreement. Compl. § 138. Arnold’s dealings with the defendlants wi
respect to the AEDiscovery episode, and her claims that Barbanel sought to rewraive
fraud scheme involving AEDiscovergriseout of her relationship witRrecision ad Barbanel,
Precision’s head. Arnoldlsocame into contact with Barbanel in the course of her work as an
independent contractor for Precision. And Arnold claims that it was in the course ochtegot
with Precision regarding the Agreement that she alerted the defendantsppaoniinity thg

could have to obtain federal contracts if they applied in the name of a compangshat w
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majority-owned by a woman (ArnoJd Finally, in arguing that her AEDiscovergiated claims
fall outside the scope of the Agreement’s arbitration clause, Arnelgeallthatbecause [she]
refused to participate in this scherdefendants retaliated [against her] by terminating her
contract with Precision, refusing to provide her with commission$atealready earned,
continuing to conceal the identities of othkemts[she] had served and depriving her of the
commissions to which she was entitled after their retaliatory cofidBttBr. 11. That is,
Arnold claims that because she did not participate in the AEDiscovery fesmidgheme,
defendants breached tAgreement.

Thus, each of Arnold’allegationsof defendantstetaliation here further demonstrate
how her AEDiscoveryelated claims are intertwined with the Agreeme®itaice Arnold’s
AEDiscoveryclaimsare “naturally dependent” on hexlationship with Precision, they are
subject to mandatory arbitratiol@ampanielldmps., Ltd. v. Saporiti Italia S.p.A117 F.3d 655,
668 (2d Cir. 1997)seealsq, e.g, Louis Dreyfus Negoce S,&52 F.3d at 228-29 (finding letters
of indemnity within the scope of an arbitration clause in a charter party agreanaestating
that a “collateral agreement” is “a separate, side agreement, connected with thalpromtijact
which contains the artsation clause”)Alemac Ins. Servs., Inc. v. Risk Transfer,Ihn. 03 Civ
1162 (WHP), 2003 WL 22024070, at *5 (S.D.N.Y. Aug. 28, 2qQp&intiff claimed breach of
contract, for a contract that did not have any type of remedy clause, but courtifd@oidim
“touche[d] upon” a “separate, albeit related” contract that contained a broadtarbitlause)
In re Currency Cownersion Fee Antitrust Litig 265 F. Supp. 2d 385, 406 (S.D.N.Y. 2003)
(finding plaintiffs’ antitrust claims “touch [ed] mattersbvered by the agreement containing the

arbitration clause).
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It is no answer that some of Arnold’s claims as to AEDiscovery are corfanoriaims,
and do not assert or imply a breach of her Agreement with Precision. “[Cloutt§aaus on
the allegations in the complaint rather than the legal causes of action asdettedallegations
underlying the claims ‘touch matters’va@red by the parties’ agreemgnthen those claims
must be arbitrated, whatever the legal labels attached to théoncom Elecs. Corp v. CIM USA
Inc., 104 F. Supp. 2d 198, 203—-04 (S.D.N.Y. 2000) (eugp@iollins & Aikman Prods. Co. v.
Building Sys., In¢.58 F.3d 16, 21 (2d Cir. 1995)) (alteration in original). Indeed, courts in this
District have commonlycompelled arbitration where plaintiffs brought common law claims that
fell within the scope of a broad arbitratiolause See, e.gProtostorm, LLC v. Antonelli, Terry,
Stout & Kraud, LLR No. 08 Civ. 931 (NGG), 2010 WL 785316 (E.D.N.Y. Mar. 8, 2010)
(compelling company ancb-founder to arbitrate contract and common law claims against
former company counselKuchinsky v. CurryNo. 09 Civ. 299 (DLC), 2009 WL 1492225
(S.D.N.Y. May 28, 2009) (compelling employee to arbitrate statutory, common law, aractont
claims against former employe@pffer v. Serv. Asset Mgn€o, No. 02 Civ. 9934 (DC), 2003
WL 22493425 (S.D.N.Y. Nov. 4, 2003) (compelling employees to arbitrate claims, including
tortious interference, against former emplgyBiorcomElecs. Corp, 104 F. Supp. 2d at 203-06
(finding that claims ofinter alia, tortious interference, unfair competition, and conspiracy
“touch[ed] upon matters covered by’ the distribution agreement and therefore braebba).

Arnold, finally, argues thashe understood the arbitratiolauseto be narrow in scope
when she signethe Agreement Pl. Br. 5. She states that “she played no role in the preparation
of the [arbitration] agreement” and that “it was presented to [her] for [lgrdtsire.” Id. In her
understanding, halaims“do not relate to [her] interpretation of the agreement,” and that she

“obviously never agreed to arbitrate issues stemming from the extensivepafttéaud and

14



deceit.” Id. at5, 7. But the Agreement’s text, not Arnold’s subjective beliefs, govéuhsder
New York law, a person who signs or accepts a written contract is conclysieslymed to
know its contents and assent to thertsdacs v. OCE Bus. Servs., |f@68 F. Supp. 2d 564, 569
(S.D.N.Y. 2013)cf. Dixon v. NBCUniversal Media, LL®47 F. Supp. 2d 390, 401-02
(S.D.N.Y. 2013) (plaintiff's “claimed subjective misunderstanding of these dhterms does
not relieve her from the obligation to arbitrate®¥)orris v. Snappy Car Renta4 N.Y.2d 21, 30
(1994) (inding that plaintiff's failure to read the agreement datbarenforcement of the
agreement wherprovisions were set forth clearly and legibly and there was no allegation of
deceptive ormpropertactics). Here, Arnold is bound bihe Agreement’serms which embrace
all claimsArnold’s Complaintraises.

B. All Defendants Are Covered by theArbitration Clause

Arnold separatelyargues that, even if the Agreemesdiches her substantive claims, it
applies only taclaims againsPrecision and noto the other defendants, wloenot signatories
to the AgreementPl. Br. 12. But the terms of the Agreement are to the contrary. As noted, it
applies to “any parent, subsidiary, affiliate, successor in interest@sidre” AlfonseDecl.,
Ex. A at4. And the defendantgeall alleged to have beaificers andaffiliates of Precision
Barbanel is Precision’s past and preseasjgent and CEQAlIfonse and Armand were equity
partners of Precisiond. Ex. A 11 2, 4id. Ex. BY 3 Park Strategies is an affiliate of Precision’s,
andAlfonse and Armand ar@mong itamanaging directorsd. Ex. B §2; and Arnold admits
having negotiated the Agreement with Barbanel and Armand, Compl. { 27. Moreover, Arnold
alleges that defetants Alfonse, Armand, Barbanel, and Precisitbparticipated in fraud and

deceptive condua@sto Precision’s alleged failure to pay her denmission incomé& which
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she was entitled under the Agreememtd that Park Strategies and Alfonse tortiougkrfered
with the AgreementThoseclaims alsoderive from defendants’ roles and activitie®egcision

Under these ciraaustances, the law does not require differentiating betweetision
and its officers and affiliatdsecause the latter weretrsagnatories to the Agreememtith
claims againsPrecisionto be pursued in arbitration and claims against the other defendants to be
pursued ira separate but parallgigation. On the contrary,v&n whereanarbitration clause
does not mentioaffiliated entitiesthe Second Circuit “consistently [has] held that employees or
disclosed agents of an entity that is a party to an arbitration agreemprttacted by that
agreement.”"Campaniellg 117 F.3dat 668(citing Roby v. Corp. of Lloyd,; 996 F.2d 1353,
1360 (2d Cir. 1998; see also Alghanim v. Alghani®28 F. Supp. 2d 636, 650 (S.D.N.Y. 2011);
Washington v. William Morris Endeavor Entm’t, L.L,.80. 10 Civ. 9647 (PKC), 2011 WL
3251504, at *9 (S.D.N.Y. July 20, 201Hamerslough v. HippleNo. 10 Civ. 3056 (NRB),
2010 WL 4537020, at *2—3 (S.D.N.Y. Nov. 4, 2010).

This Court in fact,encountered a similar circumstance to the oneiheCeewe v. Rich
Dad Educ, LLC, 884 F. Supp. 2d 60, 75 (S.D.N.Y. 2012he plaintiff there argued that a
bindingarbitration clauseequiredarbitrationonly of his claimsagainsthe signatorygefendant,
not the non-signatory defendantsl. at 72 75. The arbitration provision, however, applied to
“our parent entity, subsidiaries, affiliates, officersedtors, shareholders, employees, agents,
licensees, successors, and assigitg.at 75. The Court held that non-signgtdefendants
covered by that clause could insist u@ohitration inasmuch as they weadfiliates and/or

agentsof the signatory efendant Id.

16



The Courtaccordingly rejects Arnold’s argument tiséiie is not required to arbitrate her
disputes witmon-Precision defendants. The arbitration agreement covers her claims against
those defendants, too.

C. Whether to Stay or Dismisghis Case

The FAA provides that, where the asserted claims are “referable to arbjtrataourt
shall “stay the trial of the action until such arbitration has been had.” 9 U.S.C. § 3ud&dke
however, ask this Court to dismiss, rather than siteycase.SeeDefs.Br. 10. Defendants are
correct that “where all of the issues raised in the Complaint must be submittbdragian, the
Court may dismiss an action rather than stay proceedigsigo v. Blue Fish Commatiks,

Inc., 704 F. Supp. 2d 299, 305 (S.D.N.Y. 20{dation and alteration omittedjee also
Kowalewski vSamandaroy590 F. Supp. 2d 477, 491 (S.D.N.Y. 2008Jim Oleochemicals v.
M/V Shropshire 278 F.3d 90, 93 (2d Cir. 2002) (Sotomayor, idgtfuctingdistrict cours to
state clearly Whether they truly intend to dismiss an action or mean to grant’y. stay

However,asthe Second Circuit has recognizeddecision talismiss a case as to which a
court has compelled arbitration may iege the process of arbitratidiecause a dismissal
unlike a stayis animmediatelyappealable orderSee Salim Oleochemical®78 F.3d at 93.

Such a dismissal may therefore result irfjain necessary delay of the arbitral process through
appellate review which “is disfavored; theSecond Circuihas admonished district courts “to
be mindful of th[e] liberal federal policy favoring arbitration agreemeititsn deciding whether
to dismiss an action or instead to grant a stdg."(citationomitted).

Consistent with this admonitiongarts in this Districthat havecompelled arbitration
including this Courthavecommonly chosen to stay district court proceedings, even where urged

to dismiss themSee, e.g.Christensen v. NaumaNo. 14 Civ. 5367RAE), 2014 WL 7392916,
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at *10 (S.D.N.Y. Dec. 29, 2014); Variblend Dual Dispensing Sys., LLC v. Seidel GmbH & Co.,
KG, 970 F. Supp. 2d 157, 170 n.6 (S.D.N.Y. 2013); Dixon, 947 F. Supp. 2d at 405; Duraku v.
Tishman Speyer Props., Inc., 714 F. Supp. 2d 470, 475 (S.D.N.Y. 2010); Douce v. Origin ID
TMAA 1404-236-5547, No. 08 Civ. 483 (DLC), 2009 WL 382708, at *5 (S.D.N.Y. Feb. 17,
2009). This Court elects to do so here, to promote expeditious resolution of this dispute.
CONCLUSION

For the foregoing reasons, defendants’ motion to compel arbitration is granted. The case
is stayed pending the outcome of arbitration. The Clerk of Court is directed to close the motion
pending at docket number 5, and to place this case on the suspense docket.

The parties are directed to submit a joint status letter to the Court, advising it as to the

status of arbitration proceedings, every 90 days, measured from the date of this Opinion.

SO ORDERED. i s n
mA - N T At
Ty

Paul A. Engelmayer
United States District Judge

Dated: July 23, 2015
New York, New York
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