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eynaldos Mexican Food Company LLC et al Doc.

O
UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
CACIQUE, INC,,
o Case No. 2:13-cv-1018-ODW (MLGX)
Plaintiff/Counter-Defendant
V. ORDER GRANTING CACIQUE’S
MOTION FOR SUMMARY
REYNALDOQO’S MEXICAN FOOD JUDGMENT ON COUNTERCLAIM
COMPANY, LLC, [\4/11(1; AND DENYING REYNALDO'S
_ TION FOR SUMMARY
Defendant/Counterclalma‘nt[]7u5]DGMEN ON COUNTERCLAIM

l. INTRODUCTION

Before the Court are Cross-Motiorier Summary Judgment on Defendd

Reynaldo’'s Mexican Food Company, LLC&®unterclaim for breach of contraqt.
(ECF Nos. 41, 75.) The contract ise@itlement agreemeekecuted in May 2011—

the MTK Settlement Agreement. Reynaldakeges that Plaintiff Cacique, Inc.
subject to the terms of the MTK Settlemégreement, and that the agreement b
Cacique’s trademark and trade dress claimthis action. Cacique asserts that it
not a party to the MTK Settlement Agreemeamd, even if it was a party, the MT
Settlement Agreement does not release Camduademark and trade dress clain
While numerous documents associated viliese Cross-Motions have been fil
under seal, the Court finds that the readonsealing those documents do not ap
to the contents of this Order. iFhe reasons discussed below, the CARANTS
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Cacique’s Motion for Summary Judgmenth Counterclaim (ECF No. 41) an
DENIES the Reynaldo’s Motion for Summarydgment on Counterclaim. (ECF
No. 75.)
.  FACTUAL BACKGROUND

Cacique, a well-known brand in the Haspc cheese markewas formed in
1976 by the de Cardenas family—Gilbert L.@&rdenas, Sr., and Jennie de Carde
(ECF No. 42: Gil Decl. § 23.) Their son, Gilbert B. de Cardenas, Jr. (“§ilformed
MTK, a Delaware cqgooration, in 2004. Id. 1 5.) MTK’s onlydirectors are Gil ang
Jon Kmett. Gilis the only officer.Id. 1 6—7; ECF No. 42: KntieDecl. {f 6-7.) Gil
owns 85 percent of MTK with the rema@ig 15 percent owned by his children
trust. (ECF No. 42: Gil Decl. T 8, Kmett Decl. § 2.)

In 2006, MTK partnered with the HuAlternative Fund, L.P. and the Huf

Alternative Parallel Fund, L.Rthe “Huff Funds”) to acquir¢ghe assets of Reynaldo’s.

(ECF No. 79: Bloom Decl. 1 5.) At theme, Reynaldo’s was a bankrupt Hispar
foods manufacturer.Id.) The Huff Funds are private-equity funds that also own
Wisconsin Cheese Group (“WCG”).Id( § 4.) WCG is the third largest Hispan
foods manufacturer in the United Statesd a major competitor with Caciqueld.)
MTK and the Huff Funds formed Hispankood Holdings, LLC (“HFH”) for the
acquisition of Reynaldo’s.Id. 1 5.) Under this partnerghithe Huff Funds provideg
capital to acquire Reynaldo’s and MTK cohtried its Hispanic lunch meat busing
and Gil's management skillsld( § 6.) The partnership between MTK and the Huf
Funds was memorialized iseveral documents includj (1) the Contribution
Agreement, (2) the Operating Agreemaeanrid (3) the Employment Agreementd. (

1 A large number of declarations have been stibchin support of and in opposition to the insta
Cross-Motions. The Court has reviewed all o¢ theclarations. But for ease of reading, and
avoid redundancy, the Court will hcefer to every declaration iwhich the evidence can be foun
There are also several declarants who have suldnmttdtiple declarations. In order to distinguis
the declarations, the Court will cite to the doacketry where the cited dexhtion can be located.

2 The Court respectfully refers to certain indivadii by their first namewhere necessary to avoi
confusion.
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1 6, Exs. 1-3.) Reynaldo’s contends that these documents demonstrate

involved were aware of G#’ connection to Cacique andkosteps to prevent Gil's

involvement with Cacique while wornkg with Reynaldo’s and the Huff Funds.
From November 2006 until his termination in January 2009, Gil serve
President and CEO of Reynaldo’dd.(f 15; ECF No. 42: Gil Bcl. § 3.) Gil claims
that he was not employed by Cacique during the time that he worked for Reyni
(ECF No. 42: Gil Decl. 1 3.) In Februa?909, Gil went to work for Cacique as tf
Chief Operations Officer, and hemains in that position to dateld({ 4.) Gil claims
that at no time has he served as a darect Cacique, and hieas never attended ar
Cacique board meetingsld( The only evidence presedtén these Cross-Motion
of any business relationghbetween MTK and Caciqueas between Fguary 2009
and April 2009 The two entities entered into amal agreement that a busine
consultant for MTK, with a work visa spsored by MTK, would do work for Caciqu

because Cacique could not himen directly. (ECF No. 42: Gil Decl. 1 9, Kmett Degl.

19 8-9, Iglesias Decl. § 2.) MTK has amgmdly conducted no other business, exc

to wind up affairs, since the end of tbheal agreement with Cacique in April 2009.

(ECF No. 42: Gil Decly 5, Kmett Decl. 1 5.)

In April 2009, Reynaldo’s filed suit aghst Gil in Los Angkes County Superiof

Court alleging that Gil breached the non-compete clause in the Employ
Agreement with Reynaldo’s when he went to work at Cacigieyrfaldo’s Mexican
Food Co. v. Gilbert B. de Cardenas,JXo. BC411673.) The casettled on June 24
2010, with Gil signing the settlement agreement individually and on behalf of |
(“Employment Settlement”). (ECF Nd2: Gil Decl. 1 22, Ex. 3.)

In February 2010, while the emplogmt lawsuit was still pending, anoth
lawsuit was filed in Los Andes County Superior CourEischer et al. v. Hispanig

% Reynaldo’s has also submitted evidence thabAiotde Cardenas’ law office shared an addr
with MTK. (ECF No. 51: Tobin Decl. § 8, Ex. 5.) #amio is Gil's brother. However, this evideng
does not demonstrate a business connection betM&&nand Cacique. It only demonstrates th
Antonio’s law practice and MTK nyashare a busiss relationship.

hat

d a:

aldo’
e

y

[v)

SS
e

ept

/mer

3
MTK

(D
—

€SS
e
at




© 00 N o o b~ w N P

N N RN N DN DN N NDNN R P RBP RB R R R R R R
0o N o OO » W N PP O © 0 N~ o 0o W N B O

Food Holdings et aJ. No. BC431228. Certain trusteasd MTK were plaintiffs,

while HFH, the Huff Funds, Reynaldo’s, amdrious other entitiesere defendants,

(ECF No. 42: Gil Decl. Ex. 1.) Thdispute concerned bonds held by varig
investment funds. Id.) The case settled, and a settlement agreement was exec

May 17-18, 2011 (“MTK Settlenmt Agreement”). Id. 13, Ex. 2; ECF No. 79
Bloom Decl. § 20, Ex. 5.) The MTK SettlenteAgreement is the basis of the breac¢

of-contract counterclaim filed bigeynaldo’s in this action.
At the time the MTK Settlement Agement was executed in May 2011, ¢
was COO of Cacique. (ECF No. 42: Gie@. T 4.) He was also a 3.75 percq

shareholder in Cacique.(Id.) Gil is a signatory to #nMTK Settlement Agreement

but the signature line states that hgned as President and CEO of MTHd. Ex. 2)

Cacique is not explicitly mentioned anywhein the MTK Settlement Agreement.

(Id.) However, as Reynalde®points out, the MTK SettlemeAgreement purports tq
bind not only the signatoridsut also a long list of entiteeand individuals including
“affiliated entities.” (d. at 88 7.1-7.2.) Reynaldo’s argudat it was the intent of th
parties to bind Cacique to the MTK SettlerhAgreement as an affiliated entity. T}
MTK Settlement Agreement also contain®dmt releases of all claims “known ¢
unknown” at the time the agreement was executédl. af 8§ 7.1-7.3.) Reynaldo’
contends that these broad releases th@ present trademark and trade dr
infringement claims brought by Cacique.

Cacique filed the Complaint in this amti on February 12, 2013ECF No. 1.)
Prior to filing suit, Cacique sent a cease-and-desist letter to RieysalECF No. 78:
Tobin Decl. § 11, Ex. 9.) In the letter amdthe Complaint, Caque alleges that th

infringement by Reynaldo’s began aroundrifh2011, which is before the MTK

Settlement Agreement was executeldl.; Compl. § 13.) Reynaldo’s filed its Answs
along with the breach-of-contract counteneiaan April 13, 2013. (ECF No. 19.)

* At the time the MTK Settlement Agreementswvexecuted, Gil also owdel8 to 19 percent of

Cacique, USA. (ECF No. 144: Tobin Decl. Ex. Bacique, USA ishe distribution arm of Caciqué

and was a separate business entity in 20atllater merged with Caciqueld.]
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The present Cross-Motions for Sumgndudgment were filed on December
2013, and December 17, 2013ECF Nos. 41, 75.) Thgame arguments and nea

2s
y

identical evidence have begmesented in support of and in opposition to bpth

Motions. The Cross-Motions and supportamruments were sealed by the Court ¢
to extensive references to confideh@ttlement agreements—including the MT
Settlement Agreement and the Employm8ettlement. The settlement agreeme
involve individuals and entities that are rgarties to this action. The Court als
granted a request from Reynaldo’s tonduct additional geositions and file
supplemental briefing pursuant todeeal Rule of Civil Procedure 56(8). (ECF
No. 54.) A hearing on the Cross-Motiofer Summary Judgment was held ¢
January 27, 2014.
lll. LEGAL STANDARD

Summary judgment should be granted drihare no genuinesues of materia
fact and the moving party is entitled tadgment as a matter of law. Fed. R. G
P. 56(c). The moving party bears the initiairden of establishing the absence g
genuine issue of material fadCelotex Corp. v. Catretd77 U.S. 317, 323-24 (1986
Once the moving party has met its burden, the nonmoving party must go beyo
pleadings and identify specific facts thghuadmissible evidence that show a geny
issue for trial. Id.; Fed. R. Civ. P. 56(c). Colusory or speculative testimony i
affidavits and moving papers insufficient to raisgenuine issues of facthornhill’s
Publ'g Co. v. GTE Corp594 F.2d 730, 738 (9th Cir. 1979).

> Reynaldo’s also filed a Motiofor Summary Judgment on Cacimérademark and trade dres
claims. (ECF No. 64.) A separaigder will issue on that motion.

® In the supplemental briefing, Realdo’s references an appareliscovery dispute regarding th
deposition of Jennie de Cardenas. (ECF No. 131ehnie was not one dlfie individuals that
Reynaldo’s named in its Rule 56(dBquest. (ECF No. 47.) Acabng to Reynaldo’s, Jennie ha
not been made available for deposition despiteatgul notices. Reynaldo’s wants to depose Je
about Cacique’s corporate structure. But a datiar from Jennie has been filed on the docke
this case in relation to a pemtive order before the Magistrate Judge. (ECF No. 92))
declaration states that Jennie hasbeen involved in Cacique busisdor ten years. Therefore, th
Court finds that the inability to depose Jennien@ pertinent to determination of these Cro
Motions.
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A genuine issue of material fact must more than a scintilla of evidence
evidence that is merely colorabte not significantly probative. Addisu v. Fred
Meyer, 198 F.3d 1130, 1134 (9th Cir. 2000). A disputed fact is “material” wher¢
resolution of that fact might affect the oame of the suit under the governing lal
Anderson v. Liberty Lobby, Inc477 U.S. 242, 248 (1968). An issue is “genuine
the evidence is sufficient for a reasonabley jto return a verdict for the nonmovin
party. Id. Where the moving and nonmoving partiestsions of events differ, court
are required to view the facts and dragasonable inferences in the light mc
favorable to the nonmoving partsacott v. Harris 550 U.S. 372, 378 (2007).

IV. DISCUSSION

These Cross-Motions for Summary Jodmt on the Reynaldo’s Counterclai
hinge entirely on contract interpretation, making the counterclaim ripe for sum
judgment. The Cross-Motions essentiallggent two issues: (1) whether Caciqus
an “affiliated entity” bound by the MTK SettlemeAgreement, and (2) if Cacique
bound, whether the MTK Settlement Agresmh bars Cacique from bringing if
trademark and trade dress clainidhe Court resolves both igsiin Cacique’s favor.
A. Governing Principles of Contract Interpretation

Before reaching the issues at the he&ithese Cross-Motions, the Court mu

first address the governing ipciples of contract intpretation. “A settlement

agreement is treated as any other @mtfor purposes of interpretation.United

Commercial Ins. Serv., ¢tnv. Paymaster Corp962 F.2d 853, 856 (9th Cir. 1992).

Moreover, state law applies to inpeetation of contracts generallyld. Under
California law, which governs the MTK Setthent Agreement, the intent of th
parties determines the meaning of the amitr Cal. Civ. Code 8§ 1636. But a col
should interpret a contract solely by i®nguage if the language is “clear a
explicit,” especially when # contract has been redudedvriting. 88 1638-39.

The parol-evidence rule comes into play when a court is presented
extrinsic evidence. A court may not cates extrinsic evidence of any prior ¢
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contemporaneous oral or written agreememtvary or contradict the clear an
unambiguous terms of a written, integrated contr&¢alf v. Walt Disney Pictures &
Television 162 Cal. App. 4th 1107, 1126 (2008However, extrinsic evidence i
admissible to interpret an agreementewha material term is ambiguoutd. Here,

the MTK Settlement Agreement contains iategration clause. (ECF No. 42: Gi

Decl. Ex. 2 at § 15.7.) But both Cacique and Reynaldo’s have presented the
with extrinsic evidence to support their respective interpretations of the

Settlement Agreement. The Court finds ttathe extent the Court relies on extring
evidence to interpret terms of the contratotloes not violate the parol evidence rlle.

When the meaning of a coatt term is disputed, aart engages in a series
inquiries. See id.at 1126-27. First, the court provisiornlg receives any profferec
extrinsic evidence and musletermine whether the terms of the contract
reasonably susceptible to the interpretation advanced by that evidehcsee also

Miller v. Glenn Miller Prods., InG.454 F.3d 975, 989-90 (9th Cir. 2006) (“Californi

law recognizes that words of a written nushent often lack a clear meaning ap
from the context in which theords were written . . . .”Jf the language is reasonab
susceptible to the proposed meaning, ¢ourt admits extsic evidence.Wolf, 162
Cal. App. 4th at 1126-27. If there is maaterial conflict between the extrins
evidence adduced, the courtdrprets the contract solely as a matter of ldgh. But
when “there is a conflict in thextrinsic evidence, the factuanflict is to be resolved
by the jury.” Id. With these principles of interpisgion in mind, the Court evaluatg
the two terms of the MTK Settlement Asggment that are in dispute.

111

111

" The Court has reviewed the eeitdiary objections lodged by the pest To the extent that th
Court relies upon evidence to which onenoore parties have objected, the CAOMERRULES
those objections. As alreadwdicated, any extrinsic evidence upon which the Court relie
interpret the MTK Settlement Agreement does mah afoul of the pal-evidence rule.
Furthermore, the evidence upon which the Court seigealso relevant, within the declarant
personal knowledge, and based on nonheansdgrihe Federal Rules of Evidence.
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B. Cacique Is Not an Affiliated Entity

The first issue to address is whether Cacique is even subject to the rq
contained in the MTK Settlement Agreemenas Cacique was not a party to t
lawsuit and did not sign the settlement agreein Reynaldo’s argues that Cacique
an “affiliated entity” of MTK under sectioid.1 of the MTK Settlement Agreemern
Section 7.1 containsgeneral release of claims. @re other hand, Cacique conten
that it is not an “affiliated entity” of MTK iad is not subject to the general relea|
The relevant portion of section 7.1 reads as follows:

Plaintiffs and each of them and eth agents, officers, directors,

shareholders, partners, membergresentatives, employees, attorneys,

insurers, accountants, predecessossicCessors, parent companies,
subsidiaries, affiliated entities, assigns and beneficiaries, expressly
waive any claims against Defendaatsd each of them, and fully, finally

and forever release Defendants..from any and all claims, demands,

causes of action, actions, proceediragsertions of liability, obligations,

loss, of every kind and naturehether known or unknown, suspected

or unsuspected, fixed or contingent,tura or unmatured, that Plaintiffs

now own or hold or at any time méave held or owned against the

Plaintiffs Released Parties . . . .

(ECF No. 42: Gil Decl. EX2) (emphasis added).

Looking at the four corners of dhMTK Settlement Agreement, the Col
cannot immediately ascertain the meaningadiiliated entities.” The agreement dos
not define the term and does noesifically name any affiliated entitiés Moreover,
Cacique is not explicitly named in sexti7.1 or any other section of the MTK
Il

8 Section 7.1 does identify Antonio de Cardeaad the de CardenaswaGroup as additional nonf

party releasers, but does not spetlifeir relationship to the partigsthe lawsuit—i.e., whether the

are “affiliated entities” oone of the myriad otheron-party releasers such agents or attorneys|.

(ECF No. 42: Gil DeclEx. 2 at § 7.1.)
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Settlement Agreement. Thus, the Comtist look elsewhere to assess whet
Cacique is an affiliated entity undihe MTK Settlement Agreement.

The Court notes that the absenceCafcique’s name in the MTK Settleme
Agreement is probative of a lack of intent to make Cacique subject to its g¢
releases. But Reynaldo’s directs the Caarprior agreements involving Gil, MTK
the Huff Funds, and Reynaldo’s to demonstrttat all involved were aware of th
link between Gil, MTK, and Cague. Cacique is a direct competitor of Reynaldo’s
the Hispanic cheese markgdECF No. 79: Bloom Decl. §.) Reynaldo’s argues thg
those prior agreements—the Operatingre&gnent, Contributio Agreement, and

Employment Agreement—safeguarded alalved from the negative consequenc

of the Cacique connection. (ReynalkloOpp’'n 14:4-15:9.) For example, tl
Employment Agreement between Gil and Reynaldo’s included a non-compete
(ECF No. 50: Bloom Decl. 7, 11, Ex. 3at 8§ 9.)

However, the Court finds that these pragreements are not as persuasive
Reynaldo’s makes them out to be. Whalk involved were aware of Gil's family
connection to Cacique, the prior agreementgeneefer to Cacique as an affiliate
MTK. Moreover, the fact that steps wdeken to keep Gil's connection to Caciq
separate from the acquisition of Reynaldattually demonstrates that MTK and t
Huff Funds understood that Cacique was affiliated with MTK.

In addition, as Cacique argues, wieeaynaldo’s intends to bind an affiliatg
entity, it specifically names that entity(Cacique Mot. 13:8-15.) The June 20

Employment Settlement contains the sduadéliated entities” language as the MTK
Settlement Agreement, and specificallyemtifies an affiliated entity—Lisy Corp|.

(ECF No. 42: Gil Decl. Ex. 3Recital B.) Reynaldo’s was party to that agreemen
and the Court finds this evidence persuasigut the inquiry does not end ther
because the term “affiliated entities” ithe MTK Settlement Agreement is n

® Since the falling out with MTK, the Huff Fuls now wholly own Reynaldo’s. (ECF No. 5
Bloom Decl.  4.)
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superfluous. SeeCal. Civ. Code § 1641 (“The wholef a contract is to be take
together, so as to give effect to evegrart, if reasonably précable, each claust
helping interpret the other.”). The meeef that affiliated entities are not specifica
named in the MTK Settlement Agreement can@one establish that Cacique is r
an affiliated entity.

More helpful to the inquiry is attempg to define the terrfaffiliated entities.”
There are a number of definitions of ‘ia#te,” and all includesome element o
control. See, e.g.Cal. Corp. Code 8§ 150 (“A corporatias an ‘affiliate’ of, or a
corporation is ‘affiliated’ with, another specified corporation if it directly, or indire
through one or more intermediaries, cotg, is controlled by or is under commg
control with the other specified corporatignBlack’s Law Dictionary (9th ed. 2009
(“A corporation that is related to anothmarporation by shareholdings or other meg
of control.”). The contracting parties’ imteand prior dealings can supersede st
legal definitions such as these when it cem@ contract interpretation. Cal. Ci
Code § 16445see also Marder v. LopeA50 F.3d 445, 451 {9 Cir. 2006). But
Cacique bolsters the control element ire thbove definitions by pointing to th
Operating Agreement that was execute&@wMTK and the Huff Funds created HF
to purchase and run Reynaldo’s. (ECF. N0: Bloom Decl. Ex. 2.) The Operatin
Agreement includes a definition of “affiliate” that reads as follows:

“Affiliate” shall mean anyindividual, partnershipgorporation, trust or

other entity or association, directtyr indirectly, through one or more

intermediaries, controlling, controtleby, or under common control with
the Member, Manager or other parbeing referenced. The term

“control,” as used in the immediayepreceding sentence, means, with

respect to a corporation, the rightexercise, directly or indirectly, more

than fifty percent (50%) of the votingghts attributable to the controlled
corporation, and, with respect tny individual, partnership, limited
liability company, trust, other entity or association, the possession,
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directly or indirectly, of the mamg@ment or policies of the controlled

entity.

(Id. at § 1.2.) Based on the legal definitiayfsaffiliate and the definition containe
in the Operating Agreement, the Court firttiat the term “affiated entities” in the
MTK Settlement Agreement regas that either MTK or Gaque exercise some levs
of control over the other.

There is very little evidence linking MTand Cacique in any sort of busine
capacity. MTK and Cacique entered into@al agreement between February 2(
and April 2009, so that an MTK consuitacould temporarily work for Caciqu
pending a change in his immigration stat¢§CF No. 42: Gil Decl. § 9, Kmett Dec
19 8-9, Iglesias Decl. § 2.) But this hardbtablishes that Capie exercised contrg

over MTK, or vice versd While Gil was certainly involved in both MTK and

Cacique at a high level at the time M@K Settlement Agreement was executed
May 2011, there is no evidence that he waable to observe the legal distinctig
between the two corporations. While yRaldo’s argues that Gil was entirely

control of both entities, the Court is not camed. Gil has never been a director
Cacique and he has never atted a board meeting. (ECF No. 42: Gil Decl. 1 4.)

did own 3.75 percent of Cacique at tthme the MTK Settlement Agreement wsx
executed, but that was not a cortng share of the corporationld() Reynaldo’s hag

proffered no evidence to put these facts in disput®loreover, Gil signed the MTK

1% The evidence Reynaldo’'s cites to supportosel contact” between MTK and Cacique
objectionable at best. The evidence is meeelgonclusory statement from Donna Tobin, tr
counsel for Reynaldo’s, citing a siegexhibit that purports to deonstrate that “Cacique regularl
issued checks to MTK at therdction of Gil in his capacity as employee and COO of Caciq
(ECF No. 51: Tobin Decl. { 6, Ex. 3.) The exhifctually two copies of the same check dalf
February 23, 2009 for $15,000id(at Ex. 3.) The only purpose this/oice serves is to corroborat
Cacique’s proffered evidence of the Febru20@9 to April 2009 oral consulting agreement.

1 Reynaldo’s did file a supplemental declaration that includes deposition testimony from G
another Cacique employee, arguing that ttstirteony demonstrates Gil'control over MTK and
Cacique. (ECF Nos. 142-144.) But this testimony dmifther proves that Gil is COO of Caciqu

and that employees report to him. It shaddight on the relationshipetween MTK and Cacique

during the relevant time period: May 2011. Nor sltiee supplemental declaration suggest Gil \
unable to properly observe corporate formaits the head of MTK and COO of Cacique.
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Settlement Agreement explicitly as Bident and CEO of MTK only. Id. at Ex. 2.)
He did not sign the agreement as an irdlial, so whether Gil as an individual
affiliated with Cacique is irrelevant.In addition, MTK hasapparently done nc
business since April 2009 except to winditgaffairs. (ECF No. 42: Gil Decf] 5,
Kmett Decl. § 5.) Thus, a relationshiptlween MTK and Cacique that rises to t
level of “affiliate” at the time that th&ITK Settlement Agreement was executed
May 2011 is even less likely.

Based on the above facts and an absenfzcts to the contrary, the Court fing
that the contracting parties to the M B¢ttlement Agreement did not intend Cacid
to be subject to its terms as an affiliated erffity.

C. MTK Settlement Agreement Des Not Bar Cacique’s Claims

Reynaldo’s argues that the MTK Settleathégreement’s broad releases &
Cacique’s claims here because Caciqueitsdm both its cease-and-desist letter &
the Complaint that the alleged infringemda@gan in April 2011pne month beforg

the MTK Settlement Agreement was execut@dCF No. 78: Tobin Decl. 1 11, Ex. 9;

Compl. 1 13.) In contrast, Cacique contettts, if bound, the subject of the MT
Settlement Agreement is so ulated to the intellectual-prepty claims here that th

agreement cannot operate asekease. (Cacique Mot. ¥8:20:6.) Even if Cacique

were an affiliated entity of MTK at éhtime the MTK Settlement Agreement w
executed, the Court finds that the agreeingees not release Cacique’s trademark
trade dress claims.

There is no question that the MTRettlement Agreement contains bro
releases of all claims “known or unknowat the time the agreement was execut

12 Reynaldo’s also contends that Cacique admits to being subject to the MTK Settlement Agr,
because Cacique seeks attorneys’ fees @ Rhoposed Judgment submitted with these Cr
Motions. (Reynaldo’s Opp’10:9-12.) But the law islear on this pointA contractuakattorneys’
fees provision is reciprocé#la non-signor is sued as if it wasignor or party to th contract. Cal.
Civ. Code 8§ 1717Reynolds Metals Co. v. Alperso2b Cal. 3d 124, 128-29 (1979). Therefo
Cacique’s request for attorneyges does not amount to an admisshat it is subject to the MTK]
Settlement Agreement.
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(ECF No. 42: Gil Decl. Ex. 2 at 88 7.137). The parties also expressly waiye

California Civil Code section 1542 reging unknown claims at the time of

settlement. 1. 8 7.3.) But the Court findshat, while the MTK Settlemezr
ries.

Agreement contains broad releases #greement does create some bound
Recital C of the MTK Settlemertgreement is instructive:

The Parties now desire to settle adist and present claims, differences,

disputes, rights, interests, and lidles which exist or may exist between

them andarising out of or which are in any way connected to the

Complaint and the underlying, facts, cinmstances, and claims asserted

therein without admitting any wrongdoing.
(ECF No. 42: Gil Decl. EX2) (emphasis added).

The MTK Settlement Agreement arose out of a state court lawsuit concg
bonds held by certain investment funds—ttieds used to acquire Reynaldo’'s. T
lawsuit had nothing to do with trademarktomde dress infringement, or intellecty
property rights in general. In interpreting the tens of the MTK Settlemen
Agreement, the Court cannotaceeach section in a vacuurgal. Civil Code § 1641

Taken as a whole, the Counndis that Recital C reflects tiparties’ intent to resolve

all claims “known or unknown” it relate to the investmeand finance disputes th:
were the subject of the litigation leading wgpthe MTK Settlement Agreement. A
alternative interpretation wadilsimply be untenable in light of the agreement’s o
terms.

Reynaldo’s cites a handful of casessugpport its proposition that the broa
releases contained in the MTK Sattlent Agreement encompass Caciqu
intellectual-property claimsBut the Court finds those @ distinguishable from th
one at bar. Iugustine Medical, Inc. \Progressive Dynamics, Incl94 F.3d 1367
1372 (Fed. Cir. 1999), the Federal Circuit, gpy Minnesota contract law, held th
a broad release in a settlement agreersarmming from a patent dispute barrec
later patent claim. But unlike here,etltlaims settled in the agreement and
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subsequent claims involved the sasnbject matter—patents. 194 F.3d at 13TBe
reliance by Reynaldo’s on this Court’s conclusions of fact and |d&®vaMex, LLC v.
Hernandez 781 F. Supp. 2d 1013 (C.D. Cal. 2011)similarly flawed. Once again
the settlement agreement at issue theretl@dubsequent claims that the agreem
released both involved intellectual propenghts. 781 F. Supp. 2d at 1016-17.
Instead, the Court finds that the holdingWorld Trading 23, Inc. v. EDQ
Trading, Inc, No. 12-cv-10886-ODW (PJWx2013 WL 1767954 (C.D. Cal. Apr. 24
2013), is more instructive. M/orld Trading 23 this Court held that the language
the prior settlement agreement required xausebetween the subject of the settlem
agreement and the new claims. 2013 WL 17678543. The Court then went on {

find that no nexus existed and the newrolRwere not barre@gven though all of the

settled claims and new claims batbncerned intellectual propertyd. In this case,

the Court finds that Recital creates a similar nexusgrerement. Moreover, the

MTK Settlement Agreement is the produaft a lawsuit involving investments an
finance, while Cacique’s claims are for temdark and trade dress infringement. T
Court cannot comprehend any nexus betwden subject of the MTK Settlemel
Agreement and Cacique’s intellectual properghts. Cacique’s claims are not ev
in the same sphere of influenas the MTK Settlement Agreement.

The Court holds that, even if Cacique were bound by the terms of the
Settlement Agreement as an affiliated entite agreement does not release Caciq
trademark and trade dress claims.

111
111
111
111
111
111
111
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V. CONCLUSION
For the reasons discussed above, the CBRANTS Cacique’s Motion for
Summary Judgment on CounterclaimlECF No. 41.) The CourmDENIES the
Reynaldo’s Motion for Summary Judgmemt Counterclaim. (ECF No. 75.)
IT IS SO ORDERED.

February 7, 2014

p . &
Y 7007
OTIS D. WRIGHT, Il
UNITED STATES DISTRICT JUDGE
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