Kaiser v. Trace, Inc.

UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF IDAHO

KIMBERLY KAISER,
Case No. 1:13-CV-00010-EJL-CWD
Plaintiff,
MEMORANDUM DECISION

V. AND ORDER
TRACE, INC.,

Defendant.

Currently pending before the CoistDefendant’s Motion to Enforce
Settlement Agreement (“Motion to Enforce”)KD 16). In the interest of avoiding
further delay and becausest@ourt conclusively finds that the decisional process
would not be significantly aided by oratgument, the Court will address and
resolve this motion without a hearingiherefore, having carefully reviewed the
record, the Court enters the following Order.

BACKGROUND

On August 8, 2012, Plaintiff Kimberly Kaiser (“Kaiser” or “Plaintiff”) filed

a Complaint in Idaho state court allegwiglation of the Idaho Human Rights Act,

[.C. 8 67-590%t. seq., against Defendant TRACHyc. (“Defendant” or
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“TRACE”). (Dkt. 1.) After Kaiseriled an Amended Complaint in December,
2012, Defendant removed the case to federal court pursuant to Title VII of the
Civil Rights Act, as amended by the §nancy Discrimination Act of 1978, 42
U.S.C. 8§ 2000e, because Kaiser’s claims g@eesto a dispute related to workplace
discrimination and retaliation andviolved a federal questionld(, § 3.)

The parties eventually participatednrediation with mediator James D.
Huegli (“Huegli”) on October 21, 2013. (DKt6-1, p. 1.) In support of its Motion
to Enforce, Defendant submitted an affiddrom Huegli stating the parties were
successful in reaching a settlement agreeieatigh mediation(Dkt. 16-2, p. 1.)
Following the mediation, Huegli seah email to counsel for the parties
summarizing the parties’ settlement agream Huegli's October 21, 2013 email
memorialized the following settlement terms:

1. The plaintiff will dismiss the case with prejudice and without costs;

2. The defendant will pay thentire mediation fee and pay for Plaintiff's out

of pocket costs . . . [of] about $160Plaintiff will submit either a
summary of those costs or a lettem counsel that the amount

represents the costs expended.
3. Defendant will prepare a standaalease between the parties.

(1d., p. 4.)



The Court was also notifieon October 22, 2013 thattlcase had been settled in
its entirety in mediation and that a stipulation of dismissal would be forthcdming.
(Dkt. 12.)

Defendant thereafter paid the eatinediation fee and prepared and
delivered a Settlement Agreement andedsé of All Claims (“Settlement and
Release”) to Kaiser’s counsel for Kaisesignature. (Dkt. 16-1p. 2.) Defendant
also drafted a check payalieKaiser's counsel for approximately $1600 of out of
pocket expenses, but held the chawalkiting Kaiser’s signature upon the
Settlement and Release and stipulatiodismiss the case with prejudice. (Dkt.
16-3, p. 2, 1 4.) Kaiser’'s counsel sulpsently informed Defendhd that Kaiser had
decided not to continue with settlemieliscussions, and would proceed with
prosecuting her case. (Dkt. 16-310.) On December 12013 the Court was

notified that the terms of the settlent agreement were not fulfilléd(Dkt. 13.)

! The terms of the settlement agreetmeere not provided to the Court.

2 The parties dispute which party notifig Court that the settlement agreement had
not been fulfilled. Kaiser aims Defendant’s counsel notifiehe Court that the terms of
the settlement agreement had been fulfilled, and that th notice constituted evidence
both that the parties did not@mnd to be bound until the tesnof the mediated settlement
were reflected in an executed, written agreement, and that even if the Court finds there
was an enforceable settlement agreement,rdef@ accepted Kaiss rescission of the
alleged agreement. (Dkt. 17, pp. 2-3.)féhelant counters “[tlhe Court’s December 13
Order followed TRACE's receipt dfls. Kaiser's counsel’'s Decembé¥ Retter stating
that Ms. Kaiser refused to sign the release @ished to continuprosecuting her case.
As such, until receiving Ms. Kaiser’'s Janu&r2014 Opposition [to Defendant’'s Motion
to Enforce], TRACE and its counsel assurv=i Kaiser’'s counsel contacted the Court
and cause the December 13 notification tesbaed.” (Dkt. 18p. 2.) Which party
notified the Court of the settlaant is immaterial to resolutioof this case, as the Court



Defendant thereafter filed the instant mati claiming Kaiser’s refusal to perform
constitutes a breach of the settlememeagent and asking this Court to order

Kaiser to perform under the agreement.

ANALYSIS

Defendant claims that the partiesezed into an enforceable settlement
contract on October 21, 2013 when the pantigally agreed to a settlement during
mediation. Kaiser denies that the cagteement comprisedl of the material
terms of the settlement, and suggéisésparties intended to formalize the
agreement in writing. Generally, oral agreements do not have to be reduced to
writing to be enforceableMcColm-Traska v. Baker, 88 P.3d 767, 770 (Idaho
2004) (citing Lyle v. Koubour§, 771 P.2d 907, 909 (Idali®88). However, oral
settlement agreements must comply with general requirements for contracts.
Id. Thus, for an oral settlement agrestnto be enforceable, there must be
manifestation of mutual intent to coatt, as well as a reéng of the minds
regarding the essential terms of the agreemleatrence v. Hutchinson, 204 P.3d

532, 538 (Idaho App. 2009). To be enfoldeaa “contract must be complete,

does not decide the Motion to Enforce onliasis of rescission, but instead finds the
evidence does not establish a meetinthefminds with respetb the settlement
agreement.



definite, and certain in all its materigrms, or contain provisions which are
capable in themselves ofibg reduced to certainty.fd. (citations omitted).

Where, as here, the parties enter mtcoral agreement but contemplate a
formal writing, the question of wheththe parties become bound prior to the
drafting and execution of the formal writirfgs largely a question of intent.”
Kohring v. Robertson, 44 P.3d 1149, 1154 (Idaho 2002). The intent of the parties
is to be determined by:

the surrounding facts and circumstas of each particular case. The

stipulations are best evaluated by lmgkto the very words of counsel and

their clients. Circumstances which hadaen suggested as being helpful in
determining the intention of the padiare: whether the contract is one
usually put in writing; whether thesre few or may details; whether the

amount involved is large or small; whether it requires a formal writing for a

full expression of the covenants andpises; and whether the negotiations

themselves indicate that a written draft is contemplated at the final
conclusion of the negotiations.

Lawrence, 204 P.3d at 538 (internal citations omitted).

The Court notes there were few detasdsociated with the settlement, the
amount involved was smalind Defendant and the mediator, if not Kaiser,
believed this matter vgaconclusively settled during mhiation. Nevertheless, the
only evidence of the terms of the orattanent agreement before the Court is
Huegli’'s October 21, 2013 email toetiparties summarizing the mediated
settlement. (Dkt. 16-2, p. 4.) Of thedbrsettlement terms listed in that email, the

third term, that “Defendant will prepagestandard release between the parties,”



suggests the parties contemplated a writtdgase as the final conclusion of the
negotiations. More importantly, Huegliésnail states Defendant would prepare a
“standard release,” but dorset contemplate additionaltdement terms that were
ultimately included in the Settlement andé@se. For instae, the Settlement
and Release states:
Kimberly Kaiser will not apply foany employment with TRACE or its
subsidiaries or agents, nor will sheedit any prospective employer inquiries
to TRACE. Kimberly Kaiser affirmghat TRACE is under no obligation to
respond to any of Kimberly Kaisengospective employer inquiries.
TRACE shall suffer no liability as a resolt Kimberly Kaiser’s ineligibility

for employment with TRACE nor shatlsuffer any liability as a result of
any of Kimberly Kaiser’'s mrspective employer inquiries.

(Dkt. 16-3, 1 7.)
The Settlement and Rese also provides:
Should TRACE have to enforce this isgment, Kimberly Kaiser shall be

responsible for payment of all of TRAS attorney fees and costs incurred
as a result of such enforcement action.

(Id., at 1 8.)

Moreover, the Settlemenhd Release mandates that Kaiforever forgives and

releases TRACE from any and all claimsisug out of or in any way related to

Kaiser’s suit, but does not contain a nalttelease of any and all claims TRACE

may have against Kaiserld(, 1 1.) The Court is douit Kaiser contemplated

such a unilateral agreementevhshe agreed to preparation of a “standard release.”
Given these circumstances, the Cdunds there was no meeting of the

minds regarding the terms of settlemeRegardless of whieér Defendant added



additional terms to its “standhrelease,” or the terms included therein appear in
every TRACE release, Kaiser clearly diot contemplate such conditions at the
time she orally agreed tottle the case at mediatiomn a dispute over contract
formation, it is incumbent on the party atigting to establish the existence of an
enforceable agreement to “prove aidist and common understanding between the
parties.” Lawrence, 204 P.3d at 538 (citing.O. Ventures, Inc. v. Loucks Family
Irrevocable Trust, 159 P.3d 870, 875 (ldaho 2007) dnkhnd Title Co. v.

Comstock, 779 P.2d 15, 17 (Idaho 1989)). Kaiser claims both that the parties
intended to finalize the agreement in wrgiand that receipt of the Settlement and
Release was her first opportunity to review all of the specific terms of the proposed
settlement agreemehtFurther, Huegli's email summarizing the settlement
explicitly stated Defendant would preparéstandard release,” but did not list any
of the other requirements Defendahimately included in the Settlement and
Release. Given these circumstances, thetGiodis the parties did not agree to all

material terms of the settlement agreemeXs such, the October 21, 2013 oral

® Defendant contends that if the releases material to Kaer, she should have
conditioned settlement on her review and apgl of the same, and that she instead
“agreed to a releasegpared by TRACE, witbut reservation.” (Dktl8, p. 3.) If this
were the case, then Defendant couldudel any term it wanted, including conditions
never discussed in mediation nor contempléte&aiser, in its “standard release” and
claim Kaiser was bound by them. Moreguat Kaiser rejected settlement and
proceeded to prosecute her glaishortly after her first oppiinity to review the terms
of the Settlement and Release suggestslsheot agree to be bound by any release
prepared by Defendamtjthout reservation.



agreement was not an enforceatatract. The Court accordingBENIES
Defendant’s Motion to Enforce.
ORDER
Defendant’s Motion to Enforce (Dkt. 16)[EENIED. As the pre-trial
motion deadline has passed and tri@asfor August 12, 2014, the parties are
directed to notify the Court immediayaf they will seek amendment of the

Scheduling Order.

DATED: May 1, 2014

LT

dJ. Lodbe
United States District Judge




