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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

HEADFIRST BASEBALL LLC, et al,

Plaintiffs,

ROBERT ELWOODand
STACEY ELWOOD,

Defendants

)
)
)
)
)
V. )
)
)
)
)
)

ROBERT ELWOOQOD,

Counterclaim Plaintiff,

BRENDAN V. SULLIVAN III and
HEADFIRST PROFESSIONAL SPORTS
CAMPS LLC,

)
)
)
V. ) Civil Action No. 13-536 (RBW)
)
)
)
)

CounterclaimDefendants.

)
)
)

)
HEADFIRST PROFESSIONAL SPORTYS)

CAMPS LLC, )
)

Counterclaim Plaintiff, )

)

V. )

)

ROBERT ELWOOD, )
)
)

Counterclaim Defendant.

)

MEMOR ANDUM OPINION

Four motions are currently pending before the Court: (1) Brendan V. Sulllkgan I

Motion for Summary Judgment on Counts Three, Four, and Six of Robert Elwood’s Amended
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Counterclaim (P’shipSumm. J. Mot.”)(2) the Motion to Bifurcate andiry First Partnership

Claim and Memorandum in Support (“Bifurcation Mot(3) Brendan V. Sullivan III's Motion

for Summary Judgment on Count Five, and Sullivan and Headfirst Professional Sports Camps
LLC’s Joint Motion for Partial Summary Judgment on Counts One and Two, of Robert Elwood’s
Amended Counterclaim (“Estoppel/Buyout Summ. J. Mot.”); and (4) Stacey Elwoodisriviot

for Summary Judgment as to Count | of the Second Amended Complaint and Memorandum in
Support (“Conversion Summ. J. Mot.”). After careful consideration of the partiesissibns!

as well as the parties’ oral arguments at the January 27, 2016 hearing, and fasdhs tieat

follow, the Court concludes that it must deny summary judgment on the issue ofgtaptwelr

non, grant in part and deny in part thetion to bifurcate the triagrant summary judgment in

favor of plaintiff Brendan V.Sullivanlll on defendant Robert Elwood’s promissory estoppel

counterclaim, grant partial summary judgmentawor of plaintiffs Brendan V. Slivan Il and

! In addition to these motions, the Court considered the following filingsnidering its decision: (1) Second
Amended Complaint (“Second Am. Compl.”); (2) Answer to Second AmendegBonof Sullivan, Headfirts
Baseball, and Headfirst Camps, Elwood’s Amended Counterclaim, an®dorand (“Elwood Countercl. I"); (3)
Brendan V. Sullivan 1lI's Answer and Affirmative Defenses to the AneginGounterclaim (“Sullivan Ans.”); (4)
Headfirst Professional Sports Campg's Answer, Affirmative Defenses, and Counterclaim to the Couiercl
Submitted by Robert Elwood (“Headfirst Professional Sports Camps &€clf)t (5) Answer to Headfirst
Professional Sports Camps LLC’s Counterclaim, Elwood’s Amended @wlaitm, and Jury Demand (“Elwood
Countercl. II"); (6) Headfirst Professional Sports Camps LLA&Hswer and Affirmative Defenses to the Amended
Counterclaim Submitted by Robert Elwood (“Headfirst ProfessiopaitS Camps Ans.”); (7) Elwood’s Opposition
to Sullivan’s Mdion for Summary Judgment on Defense to Existence of Partnerstspif'®pp’'n”); (8) Brendan
V. Sullivan llI's Reply in Support of Motion for Summary Judgment on Colihtee, Four, and Six of Robert
Elwood’s Amended Counterclaim (“P’ship Reply”); (9) &tHirst Baseball LLC, Headfirst Camps LLC, Brendan V.
Sullivan, Ill, and Headfirst Professional Sports Camps LLC’ssGltlated Opposition to the Elwoods’ Motion to
Birfurcate and Try First Partnership Claim (“Bifurcation Opp'n”); (EWvoods’ Reply to Plaintiffs’ Opposition to
Motion to Bifurcate and Try First Partnership Claim (“Bifurcation Repl{21) Elwood’s Opposition to Sullivan’s
Motion for Summary Judgment on Count Five, [and Sullivan] and HeaBfiodessional Sports Camps LLC's
[Joint] Motionfor [Partial] Summary Judgment on Counts One and Two, of the Amendede@zbaimh
(“Estoppel/Buyout Opp’n”); (12) Joint Reply of Brendan V. Sullivan, &thd Headfirst Professional Sports Camps
LLC in Support of Sullivan’s Motion for Summary JudgmentG@uunt Five, and the Joint Motion for Partial
Summary Judgment on Counts One and Two, of Robert Elwood’s Amended Counté€iekioppel/Buyout
Reply”); (13) Headfirst Baseball LLC and Headfirst Camps LLC’s Opjowsib Stacey Elwood’s Motion for
Summary ddgment as to Couhtof the Second Amended Complaint (“Conversion Opp’n”); and (14) Stacey
Elwood’s Reply in Support of Motion for Summary Judgment as to Count | of ten&é&mended Complaint
(“Conversion Reply”).



Headfirst Professional Sports Camps LLC on defendant Robert Elwood’s countsriddhe
extent that theounterclaimseek a compelled buyout of defendant Robert Elwaatesests in
any Headfirst entity ag remedyandgrant summary judgentin favor of defendant Stacey
Elwood on plaintiffs Headfirst Baseball LLC and Headfirst Camps LldGisversion claim.
l. BACKGROUND
A. The Various Headfirst Limited Liability Companies (“Headfirst LLCS")
1. Headfirst Baseball LLC

Plaintiff BrendanV. Sullivanlll (“Sullivan”) assisted in the formation bfeadfirst
Baseball LLC (“Headfirst Baseball’) under the laws of the DistfcColumbia in 1997. P’ship
Opp’n, Defendant Robert Elwood’s Statement of Material Facts in ResponsenttaBné.
Sullivan’s Staterant of Material Facts in Support of His Motion for Summary Judgment on
Counts Three, Four, and Six of Elwood’s Amended Counterclaim (“P’ship Giggts”) 2;
see alsad. 1 3. At that time, plaintiff Sullivan and ngarty Sean Flikke (“Flikke”) were the
only members of Headfirst Baseball and each ov@8dof the company.d. 1 4. In 2001,
non-party Flikke transferred his interest in Headfirst Baseball to non-pedtysullivan, the
brother of plaintiff Sullivan.Id. { 7.

2. Headfirst Professional Spots Camps LLC

In July 2010, Red Sox Camps LLC was organized under the laws of the District of
Columbia. Seeid. 19 1820. Plaintiff Sullivan and defendant Robert Elwébtdere eactb0%
owners” of this LLC.Id. 1 20. “In February 2012, Red Sox Camps LLC changed its name to

Headfirst Professional Sports Camps LLC [(‘Headfirst ProfessignaitSCamps’)].”Id. T 21.

2 Defendant Robert Elwood became associated in some capacity with plailitifirsand the various Headfirst
LLCs at issue in this casy no later than 2001See, e.g., P’ship Opp’n Facts {1 6, 9. The nature of that association
is heavily disputed by the partieSee, e.g.id.



3. Headfirst Camps LLC

Headfirst Camps LLC (“Headfirst Camps”) was establisihethnuary 2012 under the
laws of the District of Columbiald.  26. Plaintiff Sullivan and his brother Ted Sullivan each
owna50% interest in the companggeeid. 11 3%#38.

B. The Parties’ Dispute

Plaintiffs Sullivan, Headfirst Baseball, and Headfirst Camps commenced tibis, ac
alleging that Headfirst BaseballgHeadfirst Camps terminated theslationship with
defendant Robert Elwood after the plaintiffs discovered that he had allegedbprojsaated
hundreds of thousands of dolldream Headfirst Baseball and Headfirst Camps over several
years, using the money for non-business purposes, i.e., personal expenditures, and that defendant

Stacey Elwood was complicit in this condu8eeHeadfirst Baseball LLC v. ElIwoqo®99 F.

Supp. 2d 199, 203-04 (D.D.C. 2018%&e alscsecond Am. Compfif 22, 15. Defendant Robert
Elwood insists that the non-business expenditures were permitted because hatifid pla
Sullivanallegedly formed an “overarchingfeadfirst partnershipyhich authorizedinter alig

the use of Headfirst Baseball and Headfirst Camps funds for such expenditahgs.Opp’n at
6, 7.

DefendantRobert Elwood has filed several counterclaims agaiasttiff Sullivan,
generally seeking a declaration of the existence of the alleged Headfingrghip, se&lwood
Countercl.l 1 11017 (count three)see alsad. 1 122-28 (alleging, in count five, that he
detrimentally relied upon repeated promises from plaintiff Sullivan thatvtleee equal partners
in the Headfirst partnership), as well as damages resulting from being costetti¢alleged
parinershipseeid. 11 11821 (requesting, in count four, a full accounting and compelled buyout

of the partnership if it existsid. 11 12935 (claiming, in count six, that if a partnership is found



to exist, then damages have resulted from plaintiff Sanlliv breactof his fiduciary duty as a
partne). He has also counterclaimed against Headfirst Professional Sports Cammps fo
compelled buyout of his undisputed 50% interest in the compdayff 93109 (counts one
and two).
. STANDARD OF REVIEW

Beforegranting a motion for summary judgment pursuant to Federal Rule of Civil
Procedure 56, a court must find that “there is no genuine dispute as to any nateaatfthe
movant is entitled to judgment as a matter of law.” Fed. R. Civ. P. 56(a). “A factterial if
it might affect the outcome of the suit under the governing lamg’a dispute about a material
fact is genuinéf the evidence is such that a reasonable jury could return a verdict for the non[-

]Jmoving party.” Steele v. Schafeb35 F.3d 689, 692 (D.C. Cir. 2008) (quoting Anderson v.

Liberty Lobby, Inc, 477 U.S. 242, 248 (1986)).

On a motion for summary judgment, “[tlhe evidence of the non-movant is to be believed,
and all justifiable inferences are to be drawn in his favAntlerson, 477 U.S. at 255 (citation
omitted). “Credibility determinations, the weighing of the evidence, and therdyaii
legitimate inferences from the facts are jury functions, not those of a judgding.an a
motion for summary judgment . . . Id. The movant has the burden of demonstrating the
absence of a genuine issue of material fact and that thmaweimg party “fail[ed] to make a

showing sufficient to establish the existence of an element essential tartiyet pase, and on

3 TheCourt has previously documented the full extent of the parties’ disgmutehat is set forth hereliy no

means comprehensiv&eeOctober 23, 2014 OrdeECF No. 65see alsdieadfirst BasebgllR99 F. Supp. 2dt
203-05. For example, plaintiff Sullian also seeks to rescind the operating agreement of Headfirst Professional
Sports Camps, on the groutiat had plaintiff Sullivan knownf defendant Robert Elwoodaleged
misappropriationdhewould have never formed the compamigh defendant Robert Blood SeeSecond Am.
Compl. 11 3, 2282. But only an abridged recitation of the dispute is necessary tuadlelpending motions.




which that party will bear the burden of proof at trial.” Celotex Corp. v. Catrett, 47BUIS

322 (1986).
In responding to a summary judgment motion, the non-moving party “must do more than

simply show that there is some metaphysical doubt as to the materidl fdetsushita Elec.

Indus. Co. v. Zenith Radio Corp., 475 U.S. 574, 586 (1986). Accordingly, the non-moving party

must not rely on “mere allegations or denials . . . but must set forth specifistiagisg that
there [are] genuine issue[s] for trialAnderson, 477 U.S. at 248r{e ellipsis omitted(quoting

First Natl Bank of Ariz. v. Cities Serv. Co., 391 U.S. 253, 288 (1868)jhe mere existence of

a scintilla of evidence in support of the [non-moving party’s] position [is] insufiticte
withstand a motion for summary judgment, biliere must be [some] evidence on which the
jury could reasonably find for the [non-movant]d. at 252.

. ANALYSIS

A. Summary Judgment On Counts Three, Four, And Six ODefendant Robet
Elwood’'s Amended Counterclaim

Defendant Robert Elwood’s third, fourth, and sixth counterclaims are only viable if his
alleged overarching Headfirst partnership exisBeeElwood Countercl. I 1 110-21, 129-35.
Plaintiff Sullivan contends that defendant Robert Elwood was merely adoysemf Headfirst

Baseball and Headfirst Camps, see, @&hip Opp’'n Facts 1 9, and tteet a matter of law there

can be no Headfirst partnership because the parties do not dispute that Headfirall Bad
Headfirst Camps were LLCs, and a finding that an overarching Headfitisérship existed
would effectively convert the LLCs into partnerships, which is prohibited under D.C. Code § 29-
602.02(a) (200}, seeP’ship Summ. J. Moat 1118. This is rot exactlyso, however.

Under District of Columla law, a partnership exists where there is an “association of

[two] or more persons to carry on as co-owners of a business for profit . . . , whethether not



persons intend to form a partnershfpD.C. Code § 29-602.02(aee als@Beckman v. Farmer

579 A.2d 618, 629-30 (D.C. 1990) (“The trial court correctly recognized the central issue as
whether the parties, despite the absence of an express partnership agretandat] to carry
on the business as co-owners for profit, and that their intent must be inferred froootickeict
and dealings with each other.” (citation omitted)). And “[a] person that recesres @ of the
profits of a business shall be presumed to be a partner in the business, unless theepeofits w

received in payment,” intetia, “[flor services as an independent contractor or of wages or other

compensation to an employee .. ..” D.C. Code § 29-602.02(c)(3¢8pnlsdBeckman 579
A.2d at 630 (“prima facie evidence of partnership” where relevant documentsy'@dearde
for profit-sharing”).

The test for the existence of a partnership is an objective_one. Becdkn3aA.2d at 627
(the objective question is whether the parties intended “to do the acts that in law t@pa}itu
partnership” (quoting\. Bromberg & L. Ribstein, Bromberg and Ribstein on Partnership §
2.05(c), at 2:36 (1988) (“Bromberg & Ribstein”)in general, the courts, in determining
objective partnership intent, look for the presence or absence of the attributesiofership,
including profit and loss sharing, control, and capital contributiofds.{quotingBromberg &
Ribsteir); see alsad. (“The customary attributes of partnership such as profit and loss sharing
and joint control of decisionmaking are necessary guidepoints of inquiry, belision
conclusive.”). And where there is “ambiguity” as to whether a partnerstsfs &etween two or
more persons, “the court must resort to inferences from extrinsic evidetheeparties’ conduct

and course of dealings to determine their legal relalipinter se” Id. at 630. “In these

4 But “[a]n association formed under a statute other than this chapter .|.nathze a partnership . . . .” ©.Code
§ 29602.02(b). All parties agree that Headfirst Baseball, Headfirst ProfieéSports Camps, and Headfirst
Camps are all LLCs formed under District of Columbia law. P’ship OpaatsH| 2, 19, 26.



circumstances,” a party denying the existence of a partnership “bears a hebary dfur
justification” in convincing a court that “the issue of partnership velaoutd be resolved as a
matter of law . . . ."ld.

Here,plaintiff Sullivan has not met hitheavy burden” of demonstratingat“the issue
of partnership vel noftan] be resolved as a matter of law . . Id” In considering the evidence
before the Court andrawing all justifiable inferences in thight most favorable to defendant
Robert Elwood, as the Court must on a motion for summary judgment, the Court concludes that a
reasonable jury could find that a partnership existed between plaintiff Sullivanfaendaie
Robert Elwood, that does not run afoul of D.C. Code § 29-602.02.

According to defendant Robert Elwood, he and plaintiff Sullivan forared
“overarching” Headfirst partnership no later than 2001, P’ship Opp’n asée7alsd”’ship
Opp’n, Exhibit (“Ex.”) 3 (Deposition of Brendan Vincent Sullivan, 11l (“Sullivan D&y.at
133:2-7("Headfirst Baseball and Headfirst Professional Sports Camps are tamtsep

companies. There aresources that are indeed shared between the two of them. They both

occupy the same headquart¢asid] thereare fulttime employees that do work for both
companies.” (emphasis added)); P’ship Opp’n, Ex. 5 (January 2012 EmaPRlaotiff Sullivan

to DefendanRobert Elwood (“January 2012 Sullivan Email”) at Elwood 273683 of

course|[,] agree that you and | have built this company together[—] no one . . . disputasathis f
second or tries to allocate credit anywhere or to anyone eB&hjp Opp’n, Ex. 28 (February
2007 Email fromPlaintiff Sullivanto a Non-Party (“February 2007 Sullivan Em3il&} H--
0147580 (copying “partner Rob Elwood” on email), whose business objectivepwasentlyto
grow and expand the operations of Headfirst Baseball thrautgh alig contributions from

defendant Robert Elwoodee e.g, P’ship Opp’n Facts 1 9; P’ship Opp’n, Ex. 2 (January 2012



Email from Plaintiff Sullivan to NofParty Brother Sullivan (“*January 2012 Sullivan Emai#)
HF-0814077 (suggesting that “Headfirst” was a “fledgling company” in 2001 anebtier

became a “fulltime operation”)see alsd’shp Opp’n, Ex. 27 (December 2013 Webpage
Excerpt(“2013 Webpage’))at Elwoal 275838-39 (“Rob Elwood and Brendan Sullivan started
Headfirst in 1996 with the vision of providing top-notch sports and summer camp programs for
kids in the Washington, DC area. . .. In 1996, they founded Headfirst with the idea that every
camper, counselor, codghand family attending Headfirst would take away the lessons and
experiences of having positive energy, maximizing effort, leading, learinlding self-
confidencg] and most of all[,] having fun.”); P’ship Opp’n, Ex. 19 (November 2012 Email from
Defendant Robert Elwood to Plaintiff Sullivan (“November 2012 Defendant Robert Elwood
Email”)) at HF0839988 (“As you have clearly stated for [ten-plus] years, you and | are business
partners. We treat each other as partners, we refer to each other as partyerscandtantly

tell me you and | are partners. . .. [W]e have always been able to work togettwmplsh

many difficult and challenging . . . feats in building this business from the ground up;. . . .")
P’ship Opp’n, Ex. 42 (February 2012 EmBdtween NorParties (“February 2012 Ndparties’
Email”)) at HF0833781 (“Brendan and Ted Sullivan are the 50/50 owners of the membership
interests of Headfirst Balall. . . . The business is now run by [plaintiff Sullivan] and a friend
named Rob Elwood.”); P’ship Opp’n, Ex. 30 (Septen#tE1 Email from Plaintiff Sullivan to
Non-Parties (“September 2011 Sullivan Emgil} HF0846935(similar); P’ship Opp’n,Ex. 4
(December 200 Email from Plaintiff Sullivan t@efendantRRobert Elwood (“December 2004
Sullivan Email”) at Elwood 271404I truly believe that what we have created with Headfirst
and will continue to build over the next many years has the potential to have an enormous,

irreplaceable impaain our community. . . . As we build this, there is of course going to be



some butting heads and the like . . . . 2004 saw more of this than ever before, but | have never . ..

take[n] your ‘stubborn persistence’ . . . as anything other than your desire to make me
Headfirst betted—]and get us closer to our goals (of changing the entire youth sports landscape
in the capital of the entire world . . . . | have a tremendous amount of respect for yoasbusi
acumerand instincts[—J]and recognize that they are invaleabiwhat [we have] created.”).

To accomplish thallegedpartnership’s business objectives, defendant Robert Elwood
claims that the partnershifecessarily had to use Headfirst Baseball, which waadyrin
existence, as well as any other LLCs that came into existence ther&sgeY'ship Opp’n at 8
(“The particular LLCs were merely the vehicles through which the busingissiopartnership
was carried out.”)see alsd”’ship Opp’n, Ex. 33 (April 2006 Email froRlaintiff Sullivanto a
Non-Party (“April 2006 Sullivan Email’))at HF0832875 (“Rob and | thought this would be
helpful in terms of showing you how our business breaks down, as we think about_how to divide

up the company into different I[s] . . . .” (emphasis added)). Defendant Robert Elwood

further claims that by virtue of the partnership, he was entitled to use fundsryareadfirst
LLC for any purpose he deemed approprigeeP’ship Opp’n at 7.The allegations are
sufficient b prove that the alleggzhrtnership wasonceivably asehiclethrough which
defendant Robert Elwoadadecontributions for the purpose gfowing and expandinthe
operations oHeadfirst Basebafl,and thus, an overarching Headfirst partnership reagmably

be inferredwithoutde factoconverting the LLCs into partnerships. Although this alleged

5> During the January 27, 2016 hearing, thantiffs insisted that a prerequisite for finding a partnership isithat

have “ownership” of some tangible asset. But the District of Columbiagrahip statute has no such

requirement-it merely requires an “association of [two] or more personsny ca as ceowners of a business for
profit....” D.C. Code § 2802.02(a).And to the extent the plaintiffs contend that the alleged partnership and the
Headfirst LLCs cannot, as a matter of law, own the same businasstiihdoes not require ah summary judgment

be entered in their favor, as a reasonable jury could nonetheless find thigbd phrtnership was in the business
of expandingwvhatever business Headfirst Baseball operated. SeePslyp Opp’n,EX. 2 (January 2012 Sullivan
Email) at HF0814077 (suggesting that “Headfirst” was a “fledgling company” in 200#iedthe creation of the
alleged Headfirst partnership became a *fufie operation”)

10



businesarrangementaises eyebrowit is notlegally forbidden, as partnerships may carry out

their lusiness objectives through LLCSee, e.g.Leon v. Kelly, No. 07€v-0467 0B/WDS),

2008 WL 6011935, at *2-4 (D.N.M. Dec. 3, 2008) (denying summary judgment where there was
a dispute as to whether an LLC was used to carry out business objective of sipajtidroz

v. Hoaloha Na Eha, Inc., 410 F. Supp. 2d 919, 932 (D. Haw. 2005) (finding that a partnership

claim existed where it was alleged that there “exist[ed] par@nership which operated through
various[corporatelentities) ; cf. September 17, 2012 Hearing Transcript at 21:17-X $treet

Devebpers, LLC v. Teachers Ins. & Annuity Ass’n of Am., No.c&2666 (D.D.C. Sept. 17,

2012)(denying motion to dismiss claim predicated on allegation that there was arafokerg
joint venture” that created fiduciary duties between certain pari€d} No. 18.

The evidentiary record compiled thus far is not without indicia of an overarching
Headfirstpartnership.SeeBeckman 579 A.2d at 627 (“profit and loss sharing and joint control
of decisionmaking are necessary guidepoints of inquisgg; alsd”’ship Opp’n, Ex. 3 (Sullivan
Dep.) at 261:5-22 (“l paid [defendant Robert Elwood] equally, | treated him as a meininer
family, | trusted him with the finances of this business. . .. Mr. Elwood|,] of cours&jdchme
build Headfirst Baseball . .”); P’ship Opp’n, Ex. 10 (Deposition of Peter A. GeriS€nis
Dep.”) at 141:10-22 (Headfirst bookkeeper testifying that plaintiff Sullivan and defendant
Robert Elwood shared management decisions); P’ship Opp’n, Ex. 50 (Deposition of Anson
Smith (“SmithDep”)) at 84:14-97:6 (plaintiff Sullivan and defendant Robert Elwood were

advised to distribute profits among themselves to minimize tax burdens); P’ship, Bpp19

6 It does not go unnoticed that a finding of an existing, overarching Hetguiitaership would mean that plaintiff
Sullivan would be a manager of various Headfirst LLCs, while aéugba partner in the Headfirst partnership.
However, mthing prevents him from wearing these hats simultanecarstywhether he breached any fidugi
dutieshe owed to the various Headfirst LLCsdytering intathis partnership is irrelevairt assessing the issue of
partnershipzel non

11



(November 2012 Email from Non-Party Sullivan to Plaintiff Sullivan (“November 2012 Non-
Party Sullivan Email”)at HF0839987 (plaintiff Sullivan’s brother describing defendant Robert
Elwood as “having a critical role of leading the product and being one of the jaetdea the
company” and suggesting that plaintiff Sullivan and defendant Robert Elwoagehatally

made management decisiamddlectively); P’ship Opp’n, Ex. 42 (February 2012 NBatties’
Email) at HF0833781 (Brendanand Ted Sullivan are the 50/50 owners of the membership
interests of Head(first Baseball. . . . The business is now run by [plaintiff Suléiwdrg friend
named Rob Elwood.”); P’ship Opp’n, Ex. 7 (November 2008 Email frtemtiff Sullivanto
Non-Parties (“November 2008 Sullivan Emailg) HF0850316 (“Headfirst is owned and
operated by Brendan Sullivan and Robert Elwood.”); P’ship Opp’n, Ex. 21 (June 2G0B E
from Plaintiff Sullivanto Non-Parties (“June 2008 Sullivan Email”)) at Elwood 271662 (plaintiff
Sullivan referring to defendant Robert Elwood as a “business partnestatitythat they “run
Hedlfirst”); P’ship Opp’n, Ex. 6 (October 2007 Email from Plaintiff Sullivan to Defendant
Robert Elwood (“October 2007 Sullivan Email™)) at BE47439 (discussing a “Headfirst
ownership/profitshare/management situationBstoppel/Buyout Summ. J. MoEX. 24

(October 2007 Email from Defendant Robert Elwood to Plaintiff Sullivan (*Octobef Robert
Elwood Email”) at HF0911919 (“Brendan, | am simply trying to do two things moving
forward. One, become a legitimate partner for a company that | have intressbt full

[seven] years of my life into . . .. The second is that | am trying to providetgdourny soon

to be family . . . . The security comes with the fact that if anything wereetdhappen to me,

... my family [and I] would be protected with an ownership stake of my involvemenyovith

and Headfirst.” (emphasis dged)); Estoppel/Buyout Summ. J. Mot., Ex. 23 (June 2007 Email

from Plaintiff Sullivan to Defendant Robert Elwo@dune 2007 Sullivan Emailj)at HF

12



0541296 (“I need patsvity from my partnet!!!'!” (emphasis added)). Thus, based on the
evidence adduced by defendant Robert Elwood, a jury could reasonably believe that he and
plaintiff Sullivan formed an overarching Headfirst partnership that cartedsobusings

objective through various Headfirst LLCs, which allowed him to access fundshebhlCs for

his personal useSeeBeckman 579 A.2d at 628 (“Ultimately, then, whether a partnership exists
is an issue of facturning less on the presence or absence of legaittedsahan on the intent of
the parties gathered from their agreement, conduct, and the circumstano@sdng their
transactions.” (citations omittedgee alsad. at 630 (“Our decisions have repeatedly expressed
a preference for trial on the menitdhen interpretation of an ambiguous agreement ‘depends on
the credibility of extrinsic evidence or on a choice among reasonable infetertxe drawn

from extrinsic evidence.” These contract interpretation cases reflect the gemariglal that
summay judgment is likely to be inappropriate and should be used sparingly in cases where

motive or intent are material.” (citation omitted) (quotiressamy Fort & Ogletree v. Lenkin

551 A.2d 830, 831 (D.C. 1988))). Therefore, awardungmary judgmenagairst defendant
Robert Elwood on counts three, fouand six of his counterclaiis legally improper. See

Queen v. Schultz, 747 F.3d 879, 887 (D.C. Cir. 2@Qdet)ersing grant of summary judgment

where there was dispute as to whether the plaintiff was atogee of, or partner with, the

defendant).

” Notwithstanding the existence of an overarching Headfirst partneesbhigompelled buyout of any such
parinership interest would be legally impermissiblat least at this point in timeSeeElwood Countercl. | 1 118

21 (count four seking compelled buyout of alleged partnership interest). Under Disti@dlumbia law, a
compelled buyoudf a partner can only occur where the partner has been dissociated from thalpprthatthe
partnershigherehas neithebeen dissolved nderminated D.C. Code § 2%07.01(a) (2001) (“If a partner is
dissociated from a partnership without resulting in a dissolatimhwinding up of the partnership business under §
29-608.01, the partnership shall cause the dissociated partner’s intehespartnership to be purchased for a

buyout price . . . ."). Bfendant Robert Elwood has never disassociated himself froati¢gedpartnership.See
P’ship Opp’n at 40 (“[Defendant Robert] Elwood has never expressedithy withdraw from the Headfirst
[plartnership . . . ."). Therefore, despite denying summary judgmerdguwort four, should defendant Robert Elwood

prevailon the partnership issue at trial, he will not be able to obgmremeds compelled buyout from the Court.

13



B. Bifurcation Of The Trial

Defendant Robert Elwood urges the Court to bifurcate the trial in a manner that wil
allow the partieso have the partnership issue resolved before any other issue in this case is
addressed, such as the plaintiffs’ conversion cleés®eBifurcation Mot. at 1. He contends that
without bifurcation, a jury will become “distract[e]d” by the plaintiffs attemptrvp his
alleged improper use of Headfirst funds, which is irrelevant to the partnersingp Eeeid. at
22. The Court rejects this concern because introduction of this evidence will be ss#emi
component of the plaintiffs’ efforts to defeat defendant Robert Elwood’s partnersbiyt

Under Federal Rule of Civil Procedure 42, “[flor convenience, to avoid prejudice, or to
expedite and economize, the court may order a separate trial of one or more ssp@ste is
claims, crossclaims, counterclaims, or thpalty claims.” Fed. R. Civ. P. 42(bHere, the

Court does ndtind that bifurcating triakin the manner proposed by defendant Robert

Elwood—will be convenient, necessary to avoid prejudice, or result in the expedisoligion
of this case. Defendant Robert Elwood’s conduct, such as any withdrawal of fundsfrom
Headfirst LLG—authorized or not—must be considered by the jury in assessing whether a
partnership existedSeeQueen 747 F.3cat 887 (alteration omitted) (“Wether a partnership
exists is an issue of fact, turning less on the presence or abseagal @ssentials than on the

intent of the parties gathered from their agreenwntduct, and the circumstances surrounding

their transaction® (emphasis addedyuotingBeckman 579 A.2d at 628)). By way of example,

if the plaintiffs can present evidence that defendant Robert Elwood improp#rtrew funds
from a Headfirst LLC resulting in him receiving more than 50% of the profits, jguof could,
at a minimum, tend to make the existence of the alleged “50/50” Headfirst phaipress

probable._8eFed. R. Evid. 401.
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Defendant Robert Elwood places too much emphasieckmanandQueenas support

for his bifurcation requestSee Bifurcation Reply at2. Beckmandoes not compel the Court to
bifurcate the trial whatsoever. Instead, it bolsteesCourt’s refusal to do so in the manner
requested. IBeckman theDistrict of Columbia Court of Appeals remanded the case to the trial

court and orderedd‘trial combining the issue of partnersl@pdtheissues previously submitted

to the jury” including claims involving “civil conspiracy, fraud[,] and conversiaas well as
damages 579 A.2dat 622 (emphasis added)And in Queen the District of Columbia Circuit
instructed the district court on remand to bifurcate the trial and have thegalye the question
of liability first, before considering whether damages should be awaBkx¥47 F.3d at 889
(“In any event, any consideration of the amount of damages payable to Queen would be

premature in advance of a jury verdict on whether the parties formed a paptmetbie first

place.”);see alsd’retrial Conference Transcript at 7273:10, Queen v. Shultz, No. t#-871
(D.D.C. May 1, 2015) (“Those two facts: [flormation of the partnership [and] breach of the dut
of loyalty, . . . are théactual issues that this jury has to decide before, as the Circuit made clear,
we may proceed to the damages portion.”), ECF No. 208. Defendant Robert Elwood’s proposal
here, however, would bifurcate trial in a manner that would result in kalpiléy i ssues

remaining for resolution during the damages portion of the trial. In other wordswbeld be

no clean bifurcation ahetrial into a liability phase and a damages phda3eeendoes not

instruct the Court to bifurcate trials in thmsanner. Ths, consistent with the guidance provided

by Queen the Court will bifurcate trial such thall liability issues—not just the partnership

issue—will be tried separately fromuestion odamages.

8 Contraryto defendant Robert Elwood&iggestionseeBifurcation Mot. at 19 n.5, the Court will be able to
properlyinstruct the jury.This will be accomplished bipstrucing the jury on the applicablaw if it finds the
existence of a partnership, as well the applickbleif no partnershijs found toexist

(continued. . .)
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C. Summary Judgment On Count Five OfDefendant Robert Elwood’s
Amended Counterclaim

Defendant Robert Elwood contends in count five of his amended counteticédim
plaintiff Sullivan is estopped fromenying the existence of tlwerarching Headfirst partnership
because plaintiff Sullivan “repeatedind expresslpromised, stated[,] and assured [defendant
Robert] Elwood that he was a [fifty percent] partner in and ownghef Headfirst
[partnership].” Elwood Counterd ] 12224. However as a matter of law, there is no
sufficiently definite promis@n which this count can survive.

“[T] o find a party liable on a theory of promissory estoppel, there must be evidence of a
promise, the promise must reasonably induce reliance upon it, and the promise musd be reli

upon to the detriment of the promise&imardv. Resolution Trust Corp., 639 A.2d 540, 552

(D.C. 1994) (citing Bender v. Design Store Corp., 404 A.2d 194, 196 (D.C. 1979)). “[A]

promise is ‘an expression of intention that the promisor will conduct himsefpeafiedway
or bring about &pecifiad result in the futuregommunicated in such a manner to a promisee that

he may justly expect performance and may reasonably rely thérgmoate v. TRW, Inc., 14

F.3d 74, 77-78 (D.C. Cir. 1994¢mphasis addedyuoting 1 Corbin on Contracts § 13 (1963

“The promisemust be definiteas reliance on an indefinite promise is not reasonable.” In re U.S.

Office Prods Co. Sec. Litig., 251 F. Supp. 2d 58, 73 (D.D.C. 2@e8)phasis addedgiting

cases). And although “a promise need not be as spacdidefinite as a contract, it must still

(...continued)

Further,as the Courhasindicated with respect to the alleged improper withdrawalL& funds by
defendant Robert Elwoodpmeevidence concerning damages naggobe relevanto certin issuesffecting
liability. The Court will not preclude such evidence in the first phase of Bigtlevidence thas strictly relevant
to damages will be precluded. If the partasnotcome to an agreement as to the scope&ideace that may be
admissible in either phase of the trial, they shall bring tiferences to the Coud attention throughither their
motionsin limine or their joint pretrial statementwhicheve is the more appropriate vehicle
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be a promise with definite terms on which the promisor would expect the promisege’tddel
(citing cases).

Here, defendant Robert Elwood’s own words undermine his promissory estoppel claim,
which preventhe daim from surviving summary judgmengeeBender 404 A.2d at 196This

result is demanded because there is no evidence of a clear ptofest re U.S. Office

Prods., 251 F. Supp. 2d at 71-73 (dismissing promissory estoppel claim where alleged promi
was “indefinite” because conduct of promisors indicated that they “did not intend to be bound”
by the promise). In defendant Robert Elwoatkglaration, he claims that he and plaintiff
Sullivan “agreed to associate together to carry on aswrs fo profit a business called
Headfirst” in 2001. P’ship Opp’n, Ex. 49 (Declaration of Robert Elwood (“Elwood Dgelt 1.
However, missing from his declaratimany mention as to what preciselynstituted the
“business” that would be owned by the partnership or the partnership’s business qligtctive
alone that the partnership would carry out its business through the use of varicusSeeC

Dolan v. McQuaide, 79 A.3d 394, 399-401 (Md. Ct. Spec. App. 2013) (affirming dismissal of

promissory estoppelaim, where plaintiff sought a partnership interest in busirEssause

9 In opposing plaintiff Sullivan’s summary judgment motion on the promyssstoppel claim, defendant Robert
Elwood claims that he “has presented direct evidence of a promise and adtesmeaites his deposition

testimony and his declaration. Estoppel/Buyout Opp’n at 3 (referrinGdhe to proffered undisputed fact number
203, which cites deposition testimonylis position is rejected for several reasoRsst, nothing in the cited

excerpt of his deposition testimony concerns a promise with respect teranabing Headfirst partnerghilet

alone a partnership in whidte and plaintiff Sullivan were each fiffifty partners—instead, the testimony refers to
an alleged agreement concerning ownership of Headfirst Bas&leglE stoppel/Buyout Opp’n, Ex. 45 (Deposition
of Robert M. Elwood (“Elwood Dep.”)) at 1058)7:12. Even under the assumption that the testimony concerned
the alleged partnship, which no reasonable jurgud find, defendant Robert Elwood understood that the
partnership would not come into existence until it was documémtedting. Seeid. at 1088-109:21. Second, the
Courtmustdisregard defendant Robert Elwood’s declaration as a sham affidavithahea#8idavit rule ‘precludes

a party from creating an issue of material fact by contradicting priomstgstimony unless thshifting party ca

offer persuasive reasons for believing the supposed correction’ ésancurate than the prior testimonyzalvin v.

Eli Lilly & Co., 488 F.3d 1026, 1030 (D.C. Cir. 2007) (citations omitted) (quétyramid Sec. Ltd. v. IB

Resolution, InG.924 F.2d 1114, 1123 (D.C. Cir. 1991)). As just alluded to, defendant Robert Elslectiisation
contradicts his deposition testimony, whiahbestconcerns a promise with respect to Headfirst Baseball and not a
Headfirst partnership.
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circumstances surrounding the alleged promise were too vague to erdercalenied96 A.3d
145 (Md. 2014Y% cf. Simard 639 A.2dat 552-53 (affirming summary judgment on prostsy
estoppel claim where “any inference of a promise of employment for agemad” was
“negate[d]” because the “terms and conditions” of employment were not disgussed
Moreover, defendant Robert Elwoo@smmunications with plaintiff Sullivan
throughout the relevant time frame, which appeastimer exhibits attached to his various
summary judgment submissiomsakeclear that plaintiff Sullivan, at most, promised him that
they would enter into a partnership arrangement only if it was reduced to wistaegy
Estoppel/BuyouOpp’n, Ex. 1 (January 2012 Email from Defendant Robert Elwood to Plaintiff
Sullivan (“*January 2012 Robert Elwood Ema)lgt HF0242239 (“I hope you understand
Brendan, but the more | think about all of this the more upset | get that we are now in Bati2 (w
has been [an] [eigkdlus] year conversation) and this is still not settled. | am sorry to
communicate this over email, but when | requested us to have this settled backnmo8epte

2011, I held back from bugging youl,] trusting it would happen... . . | have absolutely no

security whatsoever. | have poured my heart into this company since 1999[.] and ¢ thaper

empire | have helped build to date is legally worthless. | [do not] know too many pdaple

would have been this patient with all this . . . .” (emphasis added)); Estoppel/Buyout Epp’'n,
5 (January 2012 Email from Defendant Robert Elwood to Plaintiff Sullivan (*January 2012
Robert Elwood Email”)) at Elwood 2736382 just want to see closure immediately scah
personally focus on the business at hand. . . . | have been patiently waiting. Thédetails

been there for [ten] years and not one thing has changed. . .. The fact that it had be#émgaking

10 The CourtconsidersMaryland case authoritipr guidancebecause it serves as persuasive authority in the District
of Columbia concernimissuesof substantive local lawE.g.,Napoleon v. Heardt55 A.2d 901, 903 (D.C. 1983);
see alsdnterstate Fire & Cas. Co. v. Wash. Ho§pr. Corp, 758 F.3d 378, 383 (D.C. Cir. 2014).
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long only suggests that there are major concerns/challenges that are bei[fijgrkepe. . . .1

would really like to add into that paperwork my legal interest in the company | bthlyou . . .

" (emphasisadded)); Estoppel/Buyout Mot., Ex. 24 (October 2007 Robert Elwood Eanail

HF-0911919 (“I . . . know that you are trying to figure out the best way to execute a document][]

to get all of this done. . .. Brendan, | am simply trying to . . . provide security for my soon to be

family . . . . The security comes with the fact that if anything weeevér happen to me, . my

family [and I] would be protected with an ownership stake of my involvement with you and

Headfirst.” (emphasis added¥gee alsd&stoppel/Buyout Opp’n, Ex. 2 (February 2012 Email

from NonParty Sullivan to Plaintiff SullivarfEebruary 2012 NorRarty Sullivan Email”)at
HF-0814075 (“[Defendant Robert Elwood] has acted carelessly. He should have demanded
equity before his first day of work (not to mention every day since). [He Hesj & it, even
pestered you for it. But he never demanded it. He never said [he would] stop workingdf he [di
not] have it. In fact, he worked his ass off even though he [did not] have it. He has been paid
very well for his efforts.”). An assurance from plaintiff Sullivan that he would at some point in
the futurememorializethar partnership irwriting is legally insufficient to carry the dayee

New Econ. Capital, LLC v. New Markets Capital Gig81 A.2d 1087, 1097 (D.C. 2005)

(affirming grant of summary judgment on promissory estopla@in where assurances of future

memorialization of agreement did not amount to promgss;als&€Choate 14 F.3dat 77

(reasoninghat an assurance is not a promig¥&seiran v. Int’'l Fin. Corp., 889 F. Supp. 2d 30,

35 (D.D.C. 2012) (“A promise to do something does not reasonably induce reliance where, as
here, the promissor repeatedly and expressly conditions fulfilling the promise eretcution of
formal documentation.”) The factthat plaintiff Sullivan may have sometimes “acted in

conformity with . . . [the alleged] promise” is also insufficient to infer a promise for estoppel
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purposes! SeeBender 404 A.2d at 196 (despite some conduct consistent with alleged promise,
“argument that a promise to lease can be inferred from . . . conduct [was] unpef3uasi
In sum, the alleged promise of a partnership here as the basis for estoppel istinat one

“[a] promisor would expet [a] promi®e to rely [upon],” In re U.S. Office Prods., 251 F. Supp.

2d at 73(citing Bender 404 A.2d at 196), andh¢ inability for a reasonable jury tond alegally
sufficient promise, let alone any promibat could reasonably be relied upon, dooms defendant
Robert Elwood’s promissory estoppel counlaim. The Court will, therefore, grant summary
judgment in favor of plaintiff Sullivan on count five of defendant Robert Elwood’s amended
counterclaim.

D. Partial Summary Judgment On Counts One And Two Of Defendant Rober
Elwood’'s Amended Counterclaim

Defendant Robert Elwood seeks a compelled buyout of his interest dfitdea
Professional Sports Camps as a result of his expulsion fierhli6. Elwood Countercll 1
93-101 (count one fdsreach of operating agreemenmd); 11 10209 (count two for breach of
District of Columbia LLCAct). Plaintiffs Sullivan and Head#fit Professional Sports Camps,
however, contend that the operating agreement for the company neither “comt@irggision
allowing for acompelled buyout” nor “list[s] removal as [a] manager [of the company] asfone o

the events that [would] trigger[]'‘Buy-Sell Event,” Estoppel/Buyout Summ. J. Mot. at 19
(quoting Ex. 40 (Limited Liability Company Agreement of Red Sox Camps, EHEgdfirst

Professional Sports Camps Operating Agreement”)), arfdithatthe District of Columbid.LC

11 Attempting to negate the inference of a promise, plaintiff Sullivas ciégotiationsvith defendant Robert
Elwoodconcerning ownership interests of certain Headfirst LLCs that werenaplatied after the alleged
formation of the partnershipSeeEstoppel/Buyout Reply at 9. The Court, however, does not find these
citations helpful, as the alleged prom@mcernsan ovearching Headfirst partnership, in whidefendant Robert
Elwood wasallegedlyan equal partner in all respeciisdependendf any ownership interest in any Headfirst LLC.
Cf. Queen 747 F.3d at 885 (explaining that discussions subsequent to the allegetibioiwhan oral contract that
are inconsistent with the terms of the aligégentract, do “not necessarily disprove” its existence).
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Act (“LLC Act”) providesfor no such reliefseeEstoppel/Buyout Reply at 21. Assuming that
plaintiff Sullivandoes not “prevail[] on his claim that [defendant Robert] Elwood fraudulently
induced him to enter into the . . . operating agreement,” they deem defendant Robert Elwood’s
only remedies to be restoration to his status as manager and any attendanbhatdfésvould
have been entitled to as a manager of the comp@egEstoppel/Buyout Summ. J. Mot. at 19;
Estoppel/Buyout Reply at 21-22.

It is axiomatic that in &reach of contract action, “[t]he guiding principle in awarding

damages is restoration of the injured party to the position he would have enjoyed # theltyn

of the breach had complied with his contraddistrict of Columbiav. Jones, 442 A.2d 512, 524

(D.C. 1982) (quotinddarris v. Asco 144 A.2d 544, 545 (D.C. 19588ccordBrodie v. Jordan,

857 N.E.2d 1076, 1079-80 (Mass. 20Q&pper remedyor freezeout of minority shareholder

in closely held corporation is to make the shareholder as dodeole as possible).
Here,defendant Robert Elwood does not dispute that the operating agreement does not

provide for the relief he seeks. And he has not directed the Court to any statutsg or ¢

authority that affords the Court the power or discretion to fashion the reliefkse éeLLC

Act permits a courbrdered dissolution or another appropriate remedy in certain circumstances

only when a member of a LLC applies todissolution. D.C. Code 8§ 29-807.01(a)(5), (But

defendant Robert Elwood has neither brought an application pursuant to this sectionL&f the L

Act nor sought the dissolution of Head(first Professional Sports Cantygcase authority cited

by defendant Robert Elwood either involves buyouts in the context of a dissolution proceeding

seeMizrahi v. Cohen, 961 N.Y.S.2d 538, 538 (N.Y. App. Div. 203tey v. Talcott 864 A.2d

86, 87 (Del. Ch. 2004) (similar), which aganrrelevant hereor donot concern the remedy of

abuyout whatsoevegeeBrazil v. Rickerson, 268 F. Supp. 2d 1091, 1100 (W.D. Mo. 2003).
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The Court finds that restoration of defendant Robert Elwood to his status as a manager of
Headfirst Professional Sports Camps, as well ageaofits he should have earned over the
course of his absence from the companthesrelief if any, he is entitled toeceivefor his
alleged wrongful expulsion. And, he has not explained how such relief could not make him
whole!? Therefore, the Court will partiallgrant summary judgment agismiss counts one and
two of the anended counterclainto the extent that they seekavailable legal remedies.

E. Summary Judgment On Count One Of The Second Amended Complaint

The plaintiffs assert a conversion claim against defendant Stacey ElN8eodnd Am.
Compl. 11 213-17. In support ofdlclaim, theyasserthat she “possessed . . . funds belonging
to . . . Headfirst Baseball and Headfirst Camps” and a “Headfirst Basebalédit.card, and
used those funds and that credit card to purchase personal items or service®lfoarfor
her family.” Conversion Opp’n at 3. Heir conversion claim is legallawed

In the District of Columbia, a conversion claim exists if there is “an unlawfutiseecof
ownership, dominion, and control over the personalty of another in denial or repudiation of his

right to such property.” Wash. Gas Light Co. v. Public Serv. @onof D.C., 61 A.3d 662, 675

(D.C. 2013) (quotindBaltimore v. District of ColumbialO A.3d 1141, 1155 (D.C. 2011)). And

12 Defendant Robert Elwood questions how he will be remedied for the past and dggiriglation] of [his]
management rights” in Headfirst Professional Sports Camps. Eg@®pymit Opp’'n at 12.But heseems to answer
that questiorhimself—by acknowledging thahe loss of those rights can be compensated by money. His request
for a compelled buyowlreadycontemplates some assigned monetary value for his loss of managigmsritrthe
compaty. SeeElwood Countercll 101 (“As a direct result of [plaintiff Sullivan’s and plaintiff Headfirs
Professional Sports Camps’] material breach of the . . . [o]peratinggahgnt, [defendant Robert] Elwood has
sufferedsubstantial damages in the amount of no less than the fair value of [hisjship interest in [Headfirst
Professional Sports Camps|,] estimated to be in the amount of $7,500,000 to $DV0FBmMphasis added)it. 1
109 (“As a direct result of [plaintiff] Sullivan’s violations tife D.C. Code . . , fefendant Robert] Elwood has
sufferedsubstantial damages in the amount of no less than the fair value ofiftyspfrcent] share in . . .
[Headfirst Professional Sports Camps|,] estimated to be in the awib$in, 500,000 to $10,000,000, subject to
debts, obligations, or liabilities.” (emphasidded); see als@lloy v. Wills Family Trust 944 A.2d 1234, 12661
(Md. Ct. Spec. App. 2008) (analyzing District of Columbia law amtkaling that where there is a “technical
violation’ of legal rights,” sometimes only nominal damages are available (ngatimitted))cert. denied950

A.2d 828 (Md. 2008).

22



“money can be the subject of a converstaim if the plaintiff has the right to a specific

identifiable fund of money."McNamara v. Picker®50 F. Supp. 2d 193, 194 (D.D.C. 2013)

(alteration and ellipses omitted) (quoti@annon v. Wells Fargo Bank, N.A., 926 F. Supp. 2d

152, 176 (D.D.C. 2013)see als®arcars Motors of Silver Spring, Inc. v. Borzym, 841 A.2d

828, 833 n.3 (Md. 2004) (“As a general rule, money, i.e., currency, is not subject to a claim of
conversion unless the plaintiff seeks to recover specific segregated onatdmfiinds.”).

Here, the plaintiffs have not identified a specific fund of money that defendaetySta
Elwood converted—they only contend that funds were stolen from Headfirst Baseball a
Headfirst Camps for her personal uges a basis for a conversion clairhig contentiorfails as
a matter of law.SeeMcNamara 950 F. Supp. 2dt 195 (recognizing that “fungible cash is
precisely the type of fund that may not underlie a claim for conversion” andngyaatmmary
judgment on conversion claim where plaintiff could not identify #ett fundsthat went into
the partnership and were misappropriated, and instead, only argued that “getrezadipar
funds . . . were misdirected” for other purposes). And the sathe case concernirtige

allegedunauthorizedise of the Headfirst Baseball credit card. Sampbell v. Nat'l Union Fire

Ins. Co. of Pittsburgh,® _F. Supp. 3d _, _, 2015 WL 5449791, at *14, *15 (D.D.C. 2015)

(dismissing conversion claim and recognizing “that overcharges or unauthdraageso a
credit card cannot support a conversion claim because such allegations do not catetarithe
of specific money”). Therefore, summary judgmisrawarded to defendant Stacey Elwaod
count one of the second amended complaint.
IV.  CONCLUSION
The evidentiary record with respect to the existence of an overarching Headfirs

partnership is littered with ambiguities that the Court must construe in favoleoiddet Robert
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Elwood, and thus the issue of partnership vel non cannot be resolved throughsjudgraent

and must be submitted to a jur8ee, e.g.Moore v. Hartman571 F.3d 62, 66 (D.C. Cir. 2009)

(citing Anderson, 477 U.S. at 255). At trial, the partnership issue and all other issues concerning
liability will be presented to the jury befortehears any evidence concerning damages.
Accordingly, the motion for a bifurcated trial is granted in part and denied in part.

Summary judgment on several claims, however, is granted because they @&egoem
theories that are legally unsoundamel/, there is no definite and specific promise that supports
the sustainability of defendant Robert Elwood’s promissory estoppel counteritiamamis no
authority to compel a buyout of any ownership interest that defendant Robert Ehagdtwe
in eitherthe Headfirst partnership, assuming it exists, or Headfirst Profession& Saonps,
and there is no specific sum of money underlying the conversion claim against defeiaday
Elwood.

SO ORDEREDthis 7thday ofMarch, 201613

REGGIE B. WALTON
United States District Judge

13 An Order consistent with this Memorandum Opinion has been issued gmmteTaously.

24



	I. BACKGROUND
	A. The Various Headfirst Limited Liability Companies (“Headfirst LLCs”)
	1. Headfirst Baseball LLC
	2. Headfirst Professional Sports Camps LLC
	3. Headfirst Camps LLC

	B. The Parties’ Dispute

	II. STANDARD OF REVIEW
	III. ANALYSIS
	A. Summary Judgment On Counts Three, Four, And Six Of Defendant Robert Elwood’s Amended Counterclaim
	B. Bifurcation Of The Trial
	C. Summary Judgment On Count Five Of Defendant Robert Elwood’s Amended Counterclaim
	D. Partial Summary Judgment On Counts One And Two Of Defendant Robert Elwood’s Amended Counterclaim
	E. Summary Judgment On Count One Of The Second Amended Complaint

	IV. CONCLUSION

