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UNITED STATESDISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

ARTHUR DAWSONet al, ))
Plaintiffs, ))

V. ; Civil Action No. 15-209ZRBW)
WASHINGTON METROPOLITAN ))
AREA TRANSIT AUTHORITY, )
Defendant ))

)

MEMORANDUM OPINION

Plaintiffs Arthur Dawson, Ronald Moore, and Gregory Petetisted this putative class
action against the Washington Metropolitan Area Transit Authority, commonly kr®wn a
WMATA, assertingclaims for breach of theemployment contrast SeeClass Action
Complaint (“Compl.”) 11-2. Currently pending before the Courbsfendant?WMATA'’s
Motion for Summary didgment (Def.’s Mot."), in which WMATA asserts that the plaintiffs’
claims must fail because no contract existsich is a prerequisite for establishitig alleged
breach.SeegenerallyDef.’s Mot. at 2-2. Upon careful consideration of the parties’
submissiong,the Court concludes that it mugantWMATA’s motion.

I. BACKGROUND
Between2012and2015,seeCompl. f 19-20, 40-46, thamed plaintiffsvere

employed by WMATA as supervisoreesd. 1112, 14, 16; Answer at 7 (“WMATA ADMITS

! In addition to the documents already identified, the Court also congitterdollowing submissions in rendering
its decision: (1) the Answer of Defdant Washington Metpolitan Area Transit Authority (“Answer”); (2)
WMATA'’s Statement of Material Facts Not in Dispute (“Def.’s Facts”);tt® Defendant’s Points and Authorities
in Support of Motion for Summary Judgment (“Def.’s Mem.”); (4) therRilés’ Statement of Material Facts in
Dispute (“P5." Facts”); (5) the Plaintiffs’ Memorandum of Points and Authorities in Sdpgf Plaintiffs’

Opposition to the Defendant’s Motion for Summary Judgment (“Pls.” Opp’nt);(&) Defendant WMATA's Reply
to Phintiffs’ Opposition to Summary Judgment Motion (“Def.’s Reply”).
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that the three named [p]laintiffs are employetVMIATA.”); Def.’s Mem. at 4 (stating that the
plaintiffs are “nonrepresented supervisory employees”). The plaintiffs claim that WMATA’
Metro Policy/Instruction 7.5.{the “Policy”), constitutes a contraatandatinghat they, “as
supervisors, [] be paid at an amount equalrtgreater than fivpercent(5%) of [the p]laintiffs’
direct reports,Compl. { 3, and that WMATA has breached the alleged contract by “refus[ing] to
pay [the p]laintiffs” according to the 5% differentiakeid. | 4.

In relevant part, the Policy states that it is “structured to address bayessflstmerg
using two distinct approaches: (a) comprehensive salary review and (bjluadisalary
adjustments.” Policy 8 5.02ZI'he Complaint places at issue only the comprehensive salary
review component of WMATA's salary adjustment approaskeCompl. 133 (alleging that

“after periodic review, [WMATA] is required to malkmprehensive supervisor and manager

sdary adjustments{emphasis added) The comprehensive salary reviés [WMATA'’S]

strategic approach to conducting periodic, comprehensive analyses of thetsatduye that

considers compression, equity, performance, salary ranges|,] and apprppeiated

comprehensive salary adjustment®olicy 8 5.02(a). Pertinent to this dispute, the Policy

further states thaf€]Jompressioroccurs when a supervisor or manager experiences less than a

five percent (5%) higher pay differential between their salary and thia¢iofhighest paid direct

reporting subordinate. Compression analyses are performed to monitor payitiifesnd

detect instances of compression based on annual review and analgs&3.02(a)(1)(i).
According to the Policy,[tJomprehensive salary adjustments are subject to budgetary

conditions and approval by the [General Manager/Chief Executive Offeneral

Manager”)]. The [General Manager] retains digcretion to modify, change, or expand the

salary structure. ..” 1d. 8 5.02(a)(3).Moreover, “[f]or fiscal considerations or circumstances



deemed to be in the best intesadft[WMATA], the [General Manager] may establish a cap or
limitation ongenerakcomprehensive salary adjustment amountd.”8 5.02(a)(4).

WMATA's answer to the complaint denied that the Policy constitutes a can#kastver
at 7 (WMATA DENIES the existence of any ‘lawful contract governing the terms and
conditions of [the p]laintiffs’ employment as WMATA supervisors.” (quoting Carfji)).

The Court therefore ordered the parties to conduct discovery on the question of whatiter a
and enforceable contract exists, anflle motions for summary judgment on this threshold,
dispositive issueSeeOrder at I(Apr. 14, 2016), ECF No. 14.

II.  STANDARD OF REVIEW

In order to grant a motion for summary judgment, Federal Rule of Civil Procedure 56
requires theCourt to find that “there is no genuine dispute as to any material fact and the movant
is entitled to judgment as a matter of law.” Fed. R. Civ. P. 56(a). Tinaspary judgment must
be granted againstreon-movantwho fails to make a showing sufficient to establibe
existence of an element essential to that party’s case, and on which thatilbaegr the

burden of proof at trial.”_Celotex Corp. v. @at, 477 U.S. 317, 32£1986). A material fact is

one that “might affect the outcome of the suit undergbverning law.”Anderson v. Liberty

Lobby, 477 U.S. 242, 248 (1986). And, “a dispoxer a material fags ‘genuine’ if ‘the
evidence is such that a reasonable jury could return a verdict for the nonmoving party.’

Arrington v. United States, 473 F.3d 329, 3B3C. Cir.2006) (quoting Anderson, 477 U.S. at

248). The moving party bears the initial burden to demonstrate the absence of a geoainé i
material fact.Celotex 477 U.S. at 323.
In opposing a motion for summary judgment, the nonmoving party “must do more than

simply show that there is some metaphysical doubt as to the material fdetstishita Elec.




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

may not rely on “the mere allegations or denials of his jphgat but “must set forth specific
facts showing that tme is agenuine issue for tridl. Anderson, 477 U.S. at 248 (internal
guotation marks omitted). In ruling on a motion for summary judgment, the court mustaitira
reasonable inferences in favor of the nonmoving party, and it may not make credibility

determinations or weigh the evidence.” Reeves v. Sanderson Plumbing Prods., Inc.,.530 U.S

133, 150 (2000) (internal citations omitteggealsoBarnett v. PA Consulting Grp., Inc., 715

F.3d 354, 358 (D.C. Cir. 2013) (stating that weighing the evidence and making credibility
determinations “are jury functions, not those of a judge at summary judgment”).
[1. ANALYSIS

While the plaintiffs Complaint advances a single theory of liability, ilgach of
contractseeCompl. at 15-1Ghe Court must resolve a threshold question, which is also the sole
issueraisedby the defendant’siotion: whether a contract exists between the plaintiffs and
WMATA requiring WMATA to maintainadifferential of 5% or more between a supsor’s
salary and that of his or her “highest paid direct reporting subordinétesh the Court referto
as the 5% pay differentialesid. § 34. Whether a contract exists is a question of law for the

Court to resolve. Kramer Assocs., Inc. v. lkdra., 888 A.2d 247, 251 (D.C. 2005). “Under

[District of Columbia] law, as is generally trugf]or an enforceable contract to exist, there must
be both (1) agreement as to all material terms; and (2) ioreoit the parties to be boundJack

Baker, hc. v. Office Space Dev. Corp., 664 A.2d 1236, 1238 (D.C. 1995) (second alteration in

original) (quotingGeorgetown Entm’t Corp. v. District of Columbia, 496 A.2d 587, 590 (D.C.

1985). “[T]he party asserting the existence of a contract has the burdevobbprthat issué

Id.



“[F]or a contract to be enforceable ntust be sufficiently definite as to its material terms
(which include g.g, subject matter, . . payment terms, quantity, and duration) that the promises

and performance to be rendel®deach party are reasonably certairDuffy v. Duffy, 881

A.2d 630, 634 (D.C. 2005) (quoting Affordable Elegance Travel, Inc. v. Worldspan, L.P., 774

A.2d 320, 327 (D.C. 2001)).If“all material terms are addressed and the terms of the
contract are clear enough for the court to determine whether a breach has occuwed and

identify an appropriate remedy, it is enforceabldd’ (quotingAffordable Elegance774 A.2d

at 327). Furthermore, [i] n evaluating contract formation, [courts] also l@bdsely at the
parties’intention to be bound. In orderfimrm a binding agreement, both parties must have the
distinct intention to b&ound without suchintent there can be no assent and therefore no

contract.” Edmund J. Flynn Co. v. LaVay, 431 A.2d 543, 547 (D.C. 1981).

The plaintiffs arguehatthe Policy represents the parties’ agreement that supervisors such
as the plaintiffs are entitled to tb&o paydifferential following an annual reviewSeePIs.’
Opp’'n at 3—4see alsaCompl. 11 66, 95115 (alleging that the plaintiffs were not paid at least
5% more than their highegaid direct reports) But, while “[t|he terms of an employer’s
personnel or policy manual may be sufficient to raise a jury question as to whetheaanual

creates conactual rights for the employéé&trass v. Kaiser Found. Health Plan of Mid-,

744 A.2d 1000, 1011 (D.C. 200(@jiting Wash. Welfare Ass’'n v. Wdeler 496 A.2d 613, 615

(D.C. 1985), and Nickens v. Labor Agency of Metro. Wash., 600 A.2d 813, 817 (D.C. 1991)),

the Court has been unable to find any guidance in District of Columbia and Circuawase |
regarding the specific question at issue: whetieolicy constituted a contract to pay a certain
amount in compensation Rather, the case law in this jurisdiction has been generally limited to

addressing the question of whether statements in employee manuals creatéuadntr



obligations on the part of an emger when an employee is firedRothberg v. Xerox Corp.,

No. 12-617 (BAH), 2013 WL 12084543, slip op. at *3 (D.D.C. Jan. 4, 2(ing Greene v.
Howard Univ., 412 F.2d 1128 (D.C. Cir. 1969), &tdass 744 A.2d at 1000)TheDistrict of
Columbia and Circuitases relied upon lilie plaintiffs fall intothat category and are thus
distinguishablebecause those cases concern the question of whether an alleged employment
contract converted éhparties’ relationship fromaefault atwill employmern contract into one

that required certain conditions be met prior to the employee’s termin&ewPIs.” Opp’'n at 9

(citing Strass 744 A.2d 100@wrongful termination disputeBisco v. GSA Nat'l Capitaffed.

Credit Union, 689 A.2d 52 (D.C. 1997) (samiinck v. Ass’nof Reserve City Banker§76

A.2d 12 (D.C. 1996) (samel)lickens 600 A.2d 813same) Wash. Welfare Ass’96 A.2d

613 (same); United States ex rel. Yesudvaidoward Univ., 153 F.3d 731 (D.C. Cir. 1998)

(same);see alsoRothberg, 2013 WL 12084543, slip op. at *4 (declining to rely on the authorities

cited by theparties because “none of [thamathoritieswvere]on all fours with the instant case”).
Nevertheles, the Court begins its analyswere it must: with the plain language of the

Policy. SeeRosenthal v. Nat'l Produce Co., 573 A.2d 365, 369-70 (D.C. 19F4]) ¢ourt

cannot enforce a contract unless it can determine whatlitisnot enough that the parties think
that they have made a contract; they must have expressed their intentions ireathsins
capable of understanding. It is not even enough that they have actually agresd, if
expressions, when interpreted in the light of accompanfctors and circumstances, are not
such that the court can determine what the terms of that agreemeviagreness of

expression, indefiniteness and uncertainty as to any of the essent&abfexmagreenmt, have
often been held tprevent the creation of an enforceable contrégtioting 1 A. Corbin, Corbin

on Contracts 8 95 (1963gee als®yer v. Bilaal 983 A.2d 349, 355 (D.C. 20pg“[A] court




must honor the intentions of the parties as reflected in the settled usage of shinégrm
accepted in the contract, and will not tortwerds to import ambiguity wherg¢here is none.”

(quotingBragdm v. TwentyFive Twelve Assocd..P., 856 A.2d 1165, 1170 (D.C. 2004)).

Here, upon a review of the Policy, the Court conetuthat its clear language demonstrates that
it does not create a contract between the plaintiffs and WMATA that mandates thg 5% pa
differential.

First, the Policy defines “compression” as “an ewehén the first line supervisor and/or
manager experiences less than a 5% higher pay differential between themsethes aghest
paid direct reporting subordinate.” Policy § 3.09 (emphasis added). The use of theweatt “e
is significant when viewed in conjunction with the Policy’s description of the “corepsie
salary review which is WMATA's “strategic approach to conductipgriodic, comprehensive
analyses of the salary structurdd. 8 5.02(a). Notablythis “approach'takes into consgfration
not only a compression event, but also “equity, performance, salary ranges|[,] and agpyopria
related comprehensive salary adjustmentd.” The Policy thus plainly states that WMATA'’s
comprehensive review “approach” examines several factmisiding compression, and that the
5% paydifferential acts as a benchmark to determine when a compression event hasloccurr
Far from constituting a promise by WMATA to maintain a 5% pay differential lsztwe
supervisors and their highest paid direct reports, this language clearly and seesdtyth the
manner in which WMATA conducts comprehenssatary reviews.

Second, and critically, the Policy states that salary adjustments fall withirettezab
Manager’s discretion and are “subject to budgetanditions,”id. 85.02(a)(3), “fiscal
considerations,” and “circumstances deemed to be in the best interests of” WMIAT

8 5.02(a)(4).Even assuming the existence of a contraet plaintiffs’ suggested interpretation



of the Policy would require WIKTA to meetthe 5% pay differential obligation even if it were
fiscally impossible to do so, which clearly contradicts the Policy’s pdaiguage reserving
decisions regarding salary adjustments to the General Manager and heakéstibject to

budgetary conditions.'Seel010 Potomac Assocs. v. Grocery Mfrs. of Am., Inc., 485 A.2d 199,

205 (D.C. 1984) (“The writing must be interpreted as a whole, giving a reasonalfls, send

effective meaning to all its terms.§ee als@Am. First Inv. Corp. v. Goland, 925 F.2d 1518,

1521 (D.C. Cir. 1991) (“[C]ourts must attempt to harmonize the terms of a contractdritee
terms in a way that makes them consisteniThe Court therefore regts the plaintiffs’
positions.
IV. CONCLUSION
It has long been true thaibform a bindng agreemenfothparties must have the
distinct intention to be bound; without such intent, there can be no assent and therefore no

contract.” Howard Univ. v. Lacy, 828 A.2d 733, 737 (D.C. 2003) (emphasis added) (quoting

Edmund J. Flynn Co431 A.2dat547). For thereasonset forth above, the Court concludes

that the plaintiffs have failed to carry their burden to establish that a validhtordezable
contract was created between them and WMATA, because the Policy debswdhat
WMATA intended to be bound by the 5% pay diffatial as the plaintiffs claim. The Court

must therefore grant WMATA'’s motion for summary judgm@nt.

SO ORDERED this 23rd day of June, 2017.

REGGIE B. WALTON
United States District Judge

2 Because the Court concludes that a valid and enforceable contract does not egést Hegvparties, the Court
does not reach WMATA'’s other arguments in favor of summary judgment.

3 The Court will contemporaneously issue an Order consistenthigtiviemorandum Opinion.
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