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UNITED STATESDISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

NEWAY ALEMAYEHU,
Plaintiff, : Civil Action No.: 16-0596 (RC)
V. : Re Document Nos.: 26, 40, 41

BELAY ABERE, et al,

Defendants.

MEMORANDUM OPINION

. INTRODUCTION
This Memorandum Opinioaddressewhether Federal Rule 19 requires that certain
parties be joinetb this lawsuiteforeit may continugand itevaluateslaintiff’'s two remaining
summary judgment arguments. The lawauitse froma dispute between Plaintiff Neway
Alemayehu and Defendants Belay Abere, Bekalu Bayabilelyasgdias Tilahun regarding their
involvement in a Washington, D.C. restaurant venture. During a recent round of briefing, th
Court became aware thmto of Mr. Abere’s counterclaimsplicate the contractual rights of
two non-parties. Concerned that Rule 19 mesguirethat the norparties be joined so that they
may protect their interestthe Court directethe partiego provide supplemental briefing on the
issue. Having reviewed the briefing, the Court concludes that Rule 19 does not require the non-
parties to be joinedand it grants in part and denies Mr. Alemayelw@summary judgment
argumentsmplicated bythe Rulel9 issue.
II. BACKGROUND
In March 2016, Mr. Alemayehu filed the complaint initiating this lawsSiee generally

Compl, ECF No. 1. Mr. Abere, in turn, filed a counterclaim against Mr. Alezha, triggering
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thebriefing thatprecipitated the Rule 19 issu8ee generallountercl., ECF No. 4. In his
counterclaim, Mr. Abere assetiseach of fiduciary duty and breach of contidatms premised
in part on the allegation that Mr. Alemayehu fordéd Abere’ssignature o settlement
agreemen(the “Agreement”with Mr. Abere’ssubtenant, Wilson ConceptsLC and its
proprietor, Garnell Wilsoicollectively, the “Wilson Parties?) Countercl. { 30-31The
Agreement allegedly releas&ftt. Aberes claimsagainst the Wilson Parties arising from the
subilease.Id.

Mr. Alemayehu arguethathe should be granted summary judgment on these claims
becausdis alleged forgery could not have harmed Mr. Abéte’'s Mot. Dismiss Alt. Summ. J.
(“Pl.’s Mot. Summ. J.”jat 811, ECF No. 26. According to Mr. Alemayehu, the Agreement was
conditioned on Mr. Wilson transferring a liquor license from Wilson Concepts to @rctdated
by Mr. Abere,Belayabere Enterprises LL@nd that transfer never occurrdd. Because a
necessary conditroof the Agreementvas not metMr. Alemayehu argues, never became
operative and it did not release Mr. Abarelaims Id. In other words, Mr. Alemayehu’s
defense to these particular counterclaims hinges on whether an agreement betweeneMa. Aber
party, andhe Wilson Partiemnonyparties wasfully executed.

In a prior Memorandum Opinion, the Court recognizedéhsioncreated by interpreting
an agreement to which a nparty is a signatorylIt noted that “the argument advanced by Mr.
Alemayehu concerns the enforceability of the Settlement Agreement with Wisaeiis and
Mr. Wilson . . . Yet, those contractual rights are being considered without their participation.”
Alemayehu v. Aber&lo. 16-0596, 2018 WL 1129661, at *11 (D.D.C. Feb. 26, 2018).
Discharging its “independent duty to raise a Rule 19(a) issaespontg it declined to address

Mr. Alemayehu’s summary judgment argunterdglated to the Agreemeand it ordered the



parties to provide supplemental briefing explaining weeule 19 mandates joinder of the
Wilson Partiego this lawsuit.Id. at*10 (quotingCook v. FDA733 F.3d 1, 6 (D.C. Cir. 2013)
(internal quotation and alteration omitjedHaving received the parties’ supplemental briefing,
the Court takes up the issue.
1. ANALYSIS
1. Rule19

The Court holdshatRule 19 does not require the Wilson Parties to be joined to the
litigation. Rule 1%has three provisions that trigger ndatory joinder of a party, but the only
relevant provision heneequires that[a] person. . .mustbe joined as a party if. . that person
claims an interest relating to the subject of the action and is so situated thahdigpthe
action in the persor’absence may, as a practical matter impair or impede the ‘saabdity to
protect the interest Fed. R. Civ. P. 19(a)(1)(B).! It is intended tdpromote[] fair treatment
of nonparties in certain circumstances where their interests, and parfitidaridue process
rights, are at risk from litigation between otherdlanko Shipping, USA v. Alcoa, In850 F.3d
461, 464 (D.C. Cir. 2017)If a requiredparty cannot be joined, the Courtistexamine the
factors inRule 19(b)o “determine whether in equity and good conscience, the action should
proceed among the parties before it, or should be dismissed, the absent pagscegheded as
indispensable.” Fed. R. Civ. P. 19(bgeCherokee Nation of Okla. v. Babbittl7 F.3d 1489,
1495-96 (D.C. Cir. 1997)Here, the Court need not proceed to the second step Rtitee

19 analysis becaugbe Wilson Partieare not require@arties

! The two other Rule 19(a) threshold provisions are inapplicable here because the Court
may grant complete relief in this action without the Wilson Parties’ participatrahtheir non-
participation does not expose a party to multiple or inconsistent obligat@es.ed. R. Civ. P.

19(a)(1)(A), 19(a)(1)(B)(ii).



The parties’spasebriefing on this issue focuses on whether the Court’s interpretation of
the Agreementould have preclusive effect in subsequigigation between Mr. Aberand the
Wilson Parties Mr. Alemayehu argues that Rule 19 does not require jobeuse “even if
[Mr. Alemayehu’s] actions were unauthorized and this Court is called upon to determiherwhet
thesettlement agreemeaver took effect, any such determination would not be binding on the
Wilson Parties Pl’'s Mem. P.& A. Regarding Joinder  LECF No 40. Thusthe Wilson
Parties “would not be prejudiced and their interests would not be put at risk by any wiztiermi
in this case that th&greement never took effectld. § 12. In response, Mr. Abere argues that
the “doctrine of collateral estoppel and its potential application are nean¢l® the analysis of
whether [the Wilson Parties] should be joined as necessary paifiet’s RespPl’'s Mem. P.

& A. Regarding Joinder § 3, ECF No. @#ing Janney Montgomery Scolic. v. Shepard
Niles, Inc, 11 F.3d 399, 409 (3d Cir. 1993)). Both parties oversimplify issue preclsisaain
the analysis, but Mr. Alemayehugsgument is closer to the mark

The preclusive effect of this Court’sling is a relevant factan its Rule 19 analysis,
and it weighs against joining the Wilson Parties h&de. Alemayehu correctly asserts that
because the Wilson Parties are not participating in this litigation, theypb®und by the
Court’s decisions and will not be precludeaim relitigating theAgreement Seeln re
Subpoena Issued to CFT&70 F. Supp. 2d 201, 206 (D.D.C. 2009he Third Circuit case Mr.
Abere cites in his Opposition Brief aptly describes the point at which isstlegiom triggers
Rule 19 joinder“Mere presentation of an argument that issue preclusion is possible is not
enough to triggeRule 19(a)(2)(i). Rather, it must be shown that some outcome of the federal
case that is reasonably likely can preclude the absent party with respect to an issaktmat

the absent party's rights or duties under standard principles governing thefefieor



judgments. Janney Montgomery Scott, Int1 F.3dat409. That threshold is not met here,
becausehe Wilson Parties are not legally impaired from peote their interests in subsequent
litigation.

The Court’'s Rule 19 analysis may not stop thamurt may not “proceed without
considering the potential effect on nonparties simply because they are not ‘bound’ in the
technical sense.Provident Tradesmens Bank & Trust Co. v. Patter8& U.S. 102, 110
(1968). Given the opportunity, howevdfr. Abere has not described hpin the absence of
legally binding effectthe Court’s ruling may otherwise practically impair the Whil$tarties.
Further, in his District“Rule 19does not require joinder merely because a case calls for
interpretation of an agreement to which a panty is a signatory Saddler vAMEC Foster
Wheeler Ent’' & Infrastructure Inc,, 253 F. Supp. 3d 210, 218 (D.D.C. 2017) (holding non-
partywas rot a required party even thoutffe caseoncerned breachetlitiesallegedly created
by the nonparty’scontract with thelefendant see Nanko Shipping, US850 F.3d at 465
(holding non-paly signatoryto the contract at issweas not a required party because “due
process protects [ngmarty] from being bound”)f. Huber v. Tayloy 532 F.3d 237, 251 (3d Cir.
2008) (holding that Rule 19 was not triggered where “the outcome of this lawsuit might in some
unspecified way have a preclusive effect with respect to some issue materialrtorfgarties’]
rights in some future lawsuit that may or may not be filed”).

That reasoning is dispositive here. The Wilson Parties will not be precludefufrpm
litigating the Agreemenin any subsequent lawsuit with Mr. Abere. Mr. Abere has pointed to no
other practical impairment the Wilson Parties may face should they not be joined. And the

Wilson Parties have no interest in the core subject of thmnathe personalispute between



Mr. Alemayehu, Mr. Abergand the other Defendantéccordingly, the Court will not ordehat
the Wilson Partiebe joined.
2. Remaining Summary Judgment | ssues

Having determined that joinder of the Wilson Parigesot necessary, the Court
addresses MAlemayehu’swo remaining summary judgment arguments. Summary judgment
is appropriate when “the movant shows that there is no genuine dispute as to any faetterial
and the movant is entitled to judgment as a matter of law.” Fed. R. Civ. P. 56(a). Adthater
fact is one capable of affecting the subste@noutcome of the litigationSeeAnderson v. Liberty
Lobby, Inc, 477 U.S. 242, 248 (1986). A dispute is “genuine” if there is enough evidence for a
reasonable jury to return a verdict for the non-mov&wseScott v. Harris 550 U.S. 372, 380
(2007). The principal purpose of summary judgment is to streamline litigation by disposing of
factually unsupported claims or defenses and determining whether there is a geediifoe ne
trial. SeeCelotex Corp. v. Catretd77 U.S. 317, 323-24 (1986).

The Court previously ruled on Mr. Alemayehu’s summary judgment motion with respect
to three of Mr. Abere’s five counterclaimélemayehu2018 WL 1129661, at *9—-11It
declined to address the twounteclaimsbasedon Mr. Abere’sallegation that Mr. Alemashu
forged his signature on the Agreemeltt. First, Mr. Abereclaims thatvhen Mr. Alemayehu
forged the signature, he breached a fiduciary duty owed to Mr. Abere. Courfi€38+49).
Second, he claims thathenMr. Alemayehu forged the signature, he breach&uask
Contract” or “Agency Contract” with Mr. Abere. Counter§f.46—-48. Mr. Alemayehu
contends thahe is entitled to summary judgment on both claims because his alleged forgery

could not have harmed Mr. Abere. Pl.’'s Mot. Summ. J. at 8-11. As explained below, the Court



holds that Mr. Alemayehu is entitled to summary judgment on the breach of fiduciary duty
claim, but not orthe breach of contract claim.
A. Breach of Fiduciary Duty (Count I)

The Court first addresses Mr. Aberéi®each of fiduciary duty claim. To prevail at trial
on this claim, Mr. Abere “must prove facts sufficient to establish the followi)ghe defendant
owed plaintiff a fiduciary duty; (2) defendant breached that duty; and (3) the brexahately
cau®d an injury.” Dorsey v. AmExpress Cq.680 F. Supp. 2d 250, 254 (D.D.C. 2010). Mr.
Abere alleges thatlr. Alemayehu’s forgery breached a duty @agdisednjury by releasing
certain monetary claims thaé would otherwisassertagainst the Wilson Pags. Countercl.
39-4Q Mr. Alemayehu arguesiowever, thabecausa condition of the Agreement was not
met, it never became operative avid Abere’s claims against Wilson Concepts were not
actually releasedPl.’s Mot. Summ. J. at 8-11As a resul Mr. Alemayehu contend$/r. Abere
did not suffer thenjury required to make out a breach of fiduciary duty claidch.

The parties do not dispute that the Agreement bearing Mr. Abere’s allegedly forged
signature never became operatiVdie Agreement was conditioned on the transferliofumr
licensefrom Wilson Concepts tBelayabere Enterprises LLGSeePl.’s Mot. Summ. J. Ex. &t
2 (“As an essential term of this Release, WC LLC shall transfer the Liguor License to
Belayabere.”)ECFNo. 261. And Mr. Abere does not challenge Mr. Alemayehu’s showiag
thelicense was not transferréalthe LLC SeeDef.’s Mem. P& A. Opp’n Pl.’s Mot.Summ. J.
at 9-11, ECF No. 28; Pl.’'s Reply Supp. Mot. Sumn{(‘Bl.’s Reply”) Ex. A, Abere Dep. 79:19—-
80:1, ECF No. 29-1cf. Pl.’s Reply Ex. D, Abere Dep. 87:96:21 (describing a later Settlement
Agreement between Mr. Abere and the Wilson Parties in which the Wilson Parties agreed to

transfer the liquor license to Mr. Abaralividually in return for $5,000)ECFNo. 29-4;Pl.’s



ReplyEx. C, ABC License &xchase Agreemelithe later Settlement AgreemenECF No. 29-
3. Therefore, Mr. Abere concedes that the Agreement was not exerwtetid not release his
claims against the Wilson Patrties.

“[B]reach of fiduciary duty is not actionable unless injury accrues to the bemgfar
the fiduciary profits therebyBeckman v. Farmeb79 A.2d 618, 651 (D.C. 1990). Mr. Abere
was not injured by thallegedforgerybecaus¢he Agreement did not waives claims against
the Wilson Partieshe only injury he asserts. Because he did not suffer an injury, Mr. Abere
cannotas a matter of law make oubeeach of fiduciary dutglaim with respect to thissue
and the Court must grant Mr. Alemayehu’s summary judgment métion.

B. Breach of Contract (Count I11)

The Court next addresses Mr. Abere’s breach of contract élaimprevail at trial on
this claim, Mr. Aberemust establish: “(1) a valid contract between the parties; (2) an obligation
or duty arising out of the contract; (3) a breach of that duty; andb(ages caused by [the]
breach’. Logan v. LaSalle Bank Nat#ssn, 80 A.3d 1014, 1023 (D.C. 2013). As with the
breach of fiduciary duty claim, Mr. Alemayehu argues that Mr. Abdmeach of contract claim
must fail because the Agreement was never operative, and therefore Mr. Abere never suffered

damages. Pl.’s Mot. Summ. J. at 8-10.

2 Mr. Abere also alleges that Mr. Alemayebneached a fiduciary duty when was
acting as the restaurant’s manalgecausdie failed to pay various expenses, including taxes,
employee salariegnd vendor invoices and was unable to account for over $110,422.81 in gross
receipts for the business.othtercl. I 38. In its prior Memorandum Opinion, the Court denied
Mr. Alemayehu’s motion for summary judgment on this claim, and the Court’s holding here does
not alter tlatruling. Alemayehu2018 WL 1129661, at *9 n.6.

3 Mr. Abere styles this claim &QuasiContract/Breach of Agency Contrachit in its
prior Memorandum Opinion the Court assumed, to avoid duplicating Mr. Abere’s breach of
fiduciary duty claim,that Mr. Abere intended to asseftr@ach of contraatlaim. Alemayehu
2018 WL 1129661, at *9 n.5.



Where Mr. Alemayehu’s argument succeeds with respect to the fiduciary dutyitlaim
fails with respect to the breh of contract claim because this Distridéiss treats damages
differently for that claim While abreach of fiduciary dutglaim requires laintiff to show
injury, seeCouncil on Am.-Islamic Relations Action Network, Inc. v. Gayld&®. Supp. 3d
344, 353-54 (D.D.C. 2015),lmeach of contract claim may procemagen if the plaintiffonly
seels nominal damagesSeeAlston v. Flagstar Bank, FSB09 Fed. Appx. 2, 3 (D.C. Cir. 2015)
(“[T]he settled rule in the District is that ‘[e]vemhere monetary damages cannot be proved, a
plaintiff who can establish a breach of contract is entitled to an award ohalcsaimages.)’
(quotingWright v. Howard Uniy.60 A.3d 749, 753 (D.C. 2013)Because Mr. Alemayehu’s
summary judgment argumessthased on the Agreement’s enforceability, and bechase t
Agreement’s enforceability is not matersahce it bears on the size of the potential damages
rather than the occurrence of a bredbb,Court must deny Mr. Alemayehu’s summary
judgment motion on this clainSeeAnderson477 U.S. at 248.

V. CONCLUSION

For the foregoing reasons, Mr. Alemayehu’s Motion for Summary Judgment is
GRANTED IN PART with respect taCount | (Breach of Fiduciary Duty) amENIED with
respect taCount Il (Breach of Contract). An order consistent with this Memorandum Opaiion i

separately and contemporaneously issued.

Dated: May23, 2018 RUDOLPH CONTRERAS
United States District Judge



