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IN THE UNITED STATESDISTRICT COURT
FOR THE DISTRICT OF MARYLAND
Southern Division

DEEDE L. COPELAND,

Plaintiff, *
V. * Case No.: 8:17-cv-01566-PWG
VILMA DAPKUTE et al.,

Defendants.

MEMORANDUM OPINION

Plaintiff Deede L. Copeland (“Copeland”) signed a settlement agreemevingvéier
right to pursue employmexliscrimination claims against a former employer and various
colleagues and supervisordMot. to Enforce 2, ECF No. 45.A right-to-revdke provision
allowed Copeland to withdraw her assent to the agreement by deliveriegpeass written
revocationto a specifically named individual (Kristin Arnold) at a specifically deaigd
physicaladdress (the one listed in paragraph 8 of the agnepmo later than eight days after
she signed the agreement. Copeland emailed her employer hours befeadtime dexpressing
her wish to “revoke the signed agreement at this time,” Email to Emcor HRNBCA3 1, but a
hardcopy written revocatiomas not deliveredntil the following day seeMot. to Enforce 3.
The primary question here is whether the attempted revocation was effective.

“It is beyond cavil that, generally speaking, the express terms of a cobindcthe
parties and courts should not meddle in the affairs of the parties by mgdigims of the

agreement to assist a disadvantaged parBaltrotsky v. Kugler910 A.2d 1089, 1096 (Md.
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2006). Applying principles of Maryland contract law, | conclude @@peland failed to timely
revoke her assent to the settlement agreemethie manner it requiredCopeland’s motion to
reopen the caseECF No. 43,is granted, but onlyfor the limited purpose of ruling on
Defendants’ motion to enforce tlgned settlemeragreementECF No. 45 SeeCollins v.
Bank of Am. N.A.No. PJM 061411, 2010 WL 2892559 (D. Md. July 20, 2010). The Court
grants Defendast motion

The Court also grants the defense’s motion to place the settlement agreewher seal,
ECF No. 55, but only in part. As several portions of the agreement arengetonay decision
on the motion to enforce, | direct Defendants to file a redacted ves$itime agreement in
accordance with this Memorandum Opinion.

FACTUAL BACKGROUND

Copeland initiated this sudgainst hethenremployer, Emcor Services Combustioneer
Corp. (“Conbustioneer”)! and severakxecutives (collectively, the “Defendants”) on Juhe
20172 Compl., ECF No. 1Her Complaint, filedpro se accused Defendants of discriminating
againsther on the basis of her race, age, and disability and of maintaining #e hwstk
environment.Id. at 3. The Complaint asserted claims under Mtleof the Civil Rights Act of

1964 (“Title VII") , 42 U.S.C. 88000e to 20004 7; the Age Discrimination in Employment Act

! Combustioneer is part of the Emcor Group, [HEmcor”), aConnecticutbased electrical and
mechanical construction and facilities services firemcor Group, Inc., Annual Report (Form
10K) (Feb. 22, 2018). Copeland’s Complaint refers at times to her dealiigsSEmcor’'s
corporate offices and with another of the company’s affiliates, EmcuerGment Services.
Copeland resigned from CombustioneeDecember 2017Mot. to Reopen 2, ECF No. 43.

% The initial Complaint names five individual defendants: Chief Financial effi¥iima
Dapkute, Construction Manager Kevin Jensen, Vice President anerabéianager Patrick
Baldwin, Human Resources Regeatative Yusuf Sharp, altincor Government Servicésce
President of Human Resources Kristin Arnold. Comg. Zopeland’sAmended Complaint
names Combustioneer as a corporate defendant. Am. Compl. 1, ECF No. 3.
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of 1967 (“ADEA”), 29 U.S.C. 8%21634; and the Americans with Disabilities Act of 1990
(“ADA"), 42 U.S.C. §§12112-12117.

In Octdber 2017, after the parties agreed to enter into settlement simtashis Court
orderedthe appointment of pro bono counsel to represent Copeland “fdimited purpose of
representation at a settlement conference.” October 2017 Order, ECEBNd he Court
referred the case to a United States magistrate judge the followimidp.m@rder of Reference,
ECF No. 38. A settlement conference was to follow on April 6, 2018, tHaut became
unnecessary because on April 3, 2018, the parties reached amegtrdo settle the casdlot.
to Enforce 2. This Court promptly issued a Local Rule 111 Settlement Ordersitignttse suit.
Settlement Order, ECF No. 43pelLoc. R. 111 (authorizing the court to enter an order
dismissing a case upon notificatitimat the case has been settled)he Order, dated April 4,
2018 stated: “The entrgf this Order is without prejudice to the right of a party to move for
good cause within sixty ( days to reopen this action if settlement is not consummated.”
Settlenent Order.

Copelandsigned the agreement on April 13, 2018ettlement Agreementd] ECF No.

54. Under itsterms Copeland agreed to relea&mny andall claimswhich she may have”
against Defendantsncluding any claim of discrimination, harassment, or retaliation undler T
VII or the ADA, as well as all claims under the ADEA. Y4(a). The agreement affirms that
the release “is fairly and knowingly made” but reserves Copeland’st “tiglthallenge the
knowing and voluntary nature” of the agremmunder the Older Workers Benefit Protection Act
(“OWBPA”) and the ADEA. Id. 114(c), 5.

The OWBPA establishes a number of conditions that must be satisfied beforeoa pers

may waive her rights or claims under the ADEASee29 U.S.C. &261)(1)-(2). Those



conditions, which will be discussed more fully below, include gntmes that the person has had
an opportunity to consult independent counsel and a “reasonable period of timmevwhich to
consider the agreement.”ld. To that end, the settleant agreementere included an
acknowledgement that Defendants advised Copeland to “consult heattovney prior to”
accepting the agreemeaind that Copeland “was afforded a period of twéwty (22) days to
consider [the] Agreement and to decide whetbeaccept it.” Settlement Agreement

For present purposes, the most critical provision of the agreement is inapardg.
This paragraph, labeled “Right to Revoke AgreemeatiipoweredCopelandto revoke the
agreement within “a full eight (8) eatdar days following her execution of this Agreemeid.”
118. To properly revoke, the agreement states, Copeland “must deliver etadasdelivered
to Kristin Arnold at the address listed in paragraph 8 of this Agreenagnexpress written
revocaton, no later than 11:59 p.m. EDT on the eighth calendar day following theMidate
Copeland signs this Agreementltl. (emphasis added)Copeland, it says, “acknowledges that
this Agreement shall not become effective or enforceable until thetieé date, which is the
first calendar day after the expiration of the eiday revocation period described abovéd”

Usually, a courtis not privy to confidential communications between a client and
counsel,but Copeland hagiled a series of emailbetween herself and her appointed counsel
which shed some light on what transpired as the deadline to revoke thensettiegreement
neared.SeeCopeland Emaild-7, ECF No. 431. In the earliest of these emails, which shows an
April 20, 2018, timestamp, Copeland informed her pro bono counsel that thereekn a

“[g]reat shift in circumstances” on account of new information she heidgaéved “out of the



blue” from the U.S. Equal Employment Opportunity Commission (“EEGCHL. at 4. The
email asked counsel twelp her revievher options, commenting that she would “rather pay for a
good fight” and continue pursuing her claims with the EEOC but would be withrigettle
today at 200k,” provided the company “pays half of the cost on the taxes owedR&Sthdd.
at 45.
An attorney with the firmwrote back an hour later, explaining the steps Copeland would
need to take to revoke her assent to the agreerteérat 3. The email stated:
If you want to revoke you have [to] deliver or cause to be delivered
to Kristin Arnold atEMCOR Government Services, 2800 Crystal
Drive, Suite 600, Arlington, VA, 22202, no later than 11:59 p.m.
on the eighth calendar day following the date you signed the
attached settlement agreement. That means you have until
tomorrow night (April 21, 2018p make the delivery.
Id. The email concluded: “We view our involvement in this matter as complete éhtbjsand
so you will have to do this on your ownld. at 34.
An hour after that, the attorney emailed Copeland again, apparently rialeng a
conversation they had just had by phoie.at 1. There, the attornesepeatedhe instructions
for revoking assent and adwis€opeland to “read [the enclosed agreement] carefully before you
act’ Id. The email notedhat the company’s offices were likely closed for the day anditthat

was unclear whethethey would be open the next day, a SaturdayWe expect that [the

company] will argue that you did not timely revoke if you deliver it after tomoremd,you will

% Copeland had filed a charge agai@stmbustioneer with the Prince Georges County Human
Relations Commission and the EEOC on June 13, 2016. EEOC Charge, ECF3NoTH8
charge accused Combustioneer of retaliating against Copeland and ohidesttng against her
on the basis of her raead disability. Id.

* The attorney’s email is timestamped April 20, 2018, at 5:23 p.m. CopelandsEmarhe
Court takes judicial notice of the fact that this was a FridégeBrown v. Piper 91 U.S. 37, 42
(1875) (stating that courts may take judlanotice of “the coincidences of the days of the week
with those of the month”); Fed. R. Evid. 201.
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have to argue that you could not deliver it because the office was clégedcan’t opine on
whether this will work or not.”ld.

Importantly, Copeland attorney added‘You can also try emailing the notice of
revocation to Ms. Arnold and Emcor's couhsalthough you should be aware that the
agreement requires a physical delivery to Emcor’s offices in order to révdke (emphasis
added).

Copeland emailedEmcor Government Services Vice President of Human Resources
Kristin Arnold just before noon on April 21, 2018, the morning of the deadlinepel@nd
Emails 6. The email stated in part: “Based on a phone call | received froBEXDE un
expectantly on 4/19 lave to revoke the signed settlement agreement at this’ titde. The
email went on to propose a $200,000 settlement, saying, “This is the &erly am willing to
accept at this time without an attorney. .Do not call me to negotiate pleaséd:

Invoices from a courier service show a courier made an unsuccessful attemptto
deliver a written revocation to Emcor Government Servicesiseoin Arlington, Virginia, that
afternoon, noting the “place was close[d].” Invoice 8, ECF Nl.4 A follow-up attempt on
April 22, 2018—the day after the deadlirewas successfulld. at 13.

Copeland filed a motion on May 11, 2018, asking the Court to “pleas¢ateiniser case
for several reasons. Mot. to ReopenEICF No. 43 The motion explainsfirst, that the
“minimal amount” the parties had initially agreed upon “could not beeget.” Id. It next
asserts that Copeland signed the agreement “based on the fact that no dorn@aoedé me
answers regarding additional retaliation charges,” but that the subsealleinom the EEOC
“left me even more furious about making my initial decision and tryonge humble and just

move forward.” Id. at -2. The motion continues to state that, “now that | am in a better state of



mind and my confidence is restoredfie would like the Court to dismiss the case without
prejudice and “allowjher] to refile [the] case with an attorney please and present all charges at
one time.” Id. at 2.

Defendants soon filed a response in opposition in Copeland’s matigpmng Copeland
was bound by the signed settlement agreement. Mot. to Enforce. | edplaiadetter ader
that | construe Defendants’ filing as a motion to enforce the settlemesenagmt and ordered
further briefing June 11 Letter Order, ECF No. 46, which the parties have since proseed,
Pl.’s Resp. in Opp’n, ECF No. 49; Defs.” Reply, ECF No. 51.

To facilitate my review of the defense’s motion, | ordered Defesd@nsubmit to the
Court a copy of the settlement agreement. ECF No.B&endants complied. ECF No. 54.
Their submission was accompanied by a motion to place the agreement undeCbdab. 55,
on which | rule below.

DISCUSSION

I will first address Copeland’s motion to reopen the case. As it is not possible tin
this motion without scrutinizing the settlement agreement itself, | wiliscler Defendants’
motion to enforce the agreement in tandem Witipelands motion. Onlyafter ruling on these
motions will | turn to Defendants’ motion to place the agreement under seal.

l.

This Court’s April 4, 2018 Settlement Order dismissed Copeland’s suit dwtith
prejudice to the right of a party to move for good cause within sixty (60) days to re@pen th
action if settlement is not consummated.” Settlement Order. Copelahd argus, in effect,
that the settlement was never consummatéhely filed her motion to reopen the proceedings

on May 11, 2018. Mot. to Reopen 1. To rule on her motion, the Court must assess whethe



Copeland has shown “good cause” to reopen the case. isThignatter within the Court’s
discretion. Collins, 2010 WL 2892559, at *1.

Copeland’ro seresponse in opposition to Defendants’ motion to enforce the settlement
agreemensupplies four possible bases fdeclining to enforce the settlement agreensnt
reopeing her case: (1)she should not be bound by an agreement she signed before receiving
positive feedback from the EEOC; (#)e pro bono attorneys who represented her in the
settlement negotiations engaged in misrepresentation, fraud, andoicoéBy her attorneys
exerted undue influence over her; and (4) the compensation she iwoeilde under the signed
agreement is “not commensurate with the offenses that have teahspil.’s Resp. in Opp’n-1
4. 1 will address these assertions in tinmebegin, though, with a more fundamental question,
which is whether the settlement agreement is, in fact, enforcedlolensider this a threshold
guestion, because, in my view, a determination that the contract is unenfreealdd
necessarily constite “good cause” justifying the reopening of Copeland’s c&se.this reason,
| will now turn my attention to the Defendants’ motion to enforce the settlemesgragnt.

A.

A district court has “inherent authority, deriving from [its] equity power,enbrce
settlement agreements.Hensley v. Alcon Labs, Inc277 F.3d 535, 540 (4th Cir. 2002)
(explaining that “resolution of a motion to enforce a settldmagreement..may be
accomplished within the context of the underlying litigation without tieed for a new
complaint,” even though the motion “draws on standard conpraatiples”). “When asked to

enforce a settlement agreement, a court must ‘fistertain whether the parties have in fact



agreed to settleand then'discern the terms of thaetlement” > Power Servs., Inc. v. MCI
Constructors, Ing. 36 F. App’x 123, 125 (4th Cir. 2002) (per curiam) (quotigore v.
Beaufort Cty, 936 F.2d 159, 162 (4th Cir. 1991)).

A settlement agreement is nothing more or less than a conBaet.opiwala v. Wessell
509 F. App’x 184, 186 (4th Cir. 2013) (per curiam). Naturally, then, the question tiexhe
enforce a settlement agreement is governed by “standard contract pariclgl; seeHayward
v. Brown No. PWG15-3381, 2017 WL 2117364, at *2 (D. Md. May 16, 201&,d, 696 F.
App’x 102 (4th Cir. 2017)per curiam)(“Under Maryland law, ‘settlement agreements are
enforceable as independent contracts, subject to the same generdl caledtraction that apply
to other contracts.’{quoting Maslow v. Vanguri896 A.2d 408, 419 (Md. Ct. Spec. App. 2006)
(alteration omitted)) Ordinarily, as a matter of Maryland contract law, a party seeking to
enforce a settlement agreement “must show (1) offer and acceptancengieration, and3j
an agreement containing definite and material terrohn Prods., Int’l v. Sofitel Capital Corp.
USA No. WDQ06-0504, 2010 WL 681304, at *3 (D. Md. Feb. 22, 2010) (citGarhran v.
Norkunas 919 A.2d 700, 708 (Md. 2007))Here, though, these issuage not in dispute.

Copeland has nathallenged Defendants’ assertions that the parties here reachecemexd,

® The Fourth Circuit has outlined a district court’s obligationgmvteviewing a motion
to enforce a settlement agreement:

[I]f there is a substantidhctual dispute over either the agreement’s
existence or its terms, then the district court must hold an
evidentiary hearing. If, however, a settlement agreement exists
and its terms and conditions can be determined, as long as the
excuse for nonperformae is comparatively unsubstantial, the
court may enforce the agreement summarily.

Swift v. Frontier Airlines, Ing.636 F. App’x 153, 156 (4th Cir. 2016) (per curiarfjere,
Copeland does not dispute that she signed the agreement and has not raigpdramntsaabout
the agreement’s terms, 8were is no need for a hearing.
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memorialized it in writing, and properly executed itShe asserts, instead, that tigned
agreement is not binding because sh@kedher assent within the timeframe specified by the
agreement.

Copeland signed the agreement on April 13, 2018. Settlement Agreememhes.
agreement’s righto-revoke provision, found in paragraph 18, accorded Copeland “a full eight
(8) calendar days falving her execution of this Agreement” to effect a revocatitzh. § 18.
Copeland’s attorney informed her that to comply with this provisbe, would have to revoke
her assent to the agreement by 11:59 p.m. on April 21, 2GE&Copeland Emails 3.This
deadline is not in dispute.

Copeland’s attorney also explained that the agreement was particular aboaatizehy
which Copeland could revoke her asseflie pertinent provision states: “In order to revoke this
Agreement, Ms. Copeland must delivercause to be delivered to Kristin Arnold at the address
listed in paragraph 8 of this Agreement a written revocation” by the agpeed deadline.
Settlement AgreementXB. Paragraph &lentifies a physical street address where Copeland was
required to deliver or cause to belidered her written revocation specifically, the address of
Emcor Government Services’s corporate office in Arlington, Virginié. §8. It does not list
any email addresses or, for that matter, contain any referémedectronic communication.

The words “deliver or cause to be delivered” also not without significance. Black

Law Dictionary defines “delivery” atlhe formal act of voluntarily transferring sonmétg;

® The settlement agreement Defendants filed with the Court bears only oaisigrthat is,
Copeland’'s. Settlement Agreement 8. The Maryland Court of Appeals, thasgkftmo

doubt that “a signature is not required in order to bring a contract intoreast®r is a
signature always necessary to the execution of a written contRamttér v. Gen. Boiler Casing
Co, 396 A.2d 1090, 1095 (Md. 1979 opeland’s attempts toweke the agreement indicate at
the very least that she was under the impression the parties had in fact reachedraerdg In
any event, nowhere in Copeland’s submissions to this Court does sbdl@@greement was
never properly executed.
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esp., the act of bringing goods, letters, etc. to a particular person er’plaelivery, Black’'s

Law Dictionary (10th ed. 2014)Here,| readthe provisionthe same way Copeland’s attorney
informed her that heead it. That is to say, Copelanoudd revoke her assent only via a physical
delivery of a written notice to Emcor Government Servicedisad in Arlington. SeeSyLene

of Washington, Inc. v. Starwood Urban Retail Il, L1829 A.2d 540, 546 (Md. 2003) (“[W]hen
the language of a contraist plan and unambiguous there is no room for construction, and a
court must presume that the parties meant what they exgredspioting Calomiris v. Woods

727 A.2d 358, 363 (Md. 1999))).

While Copeland did send Arnold an email purport to revoke $&erd to the agreement
on the morning of the deadline, this email did not effectuate a revocatibim whe express
terms of the agreement. The invoice from the courier service she hired to maysicalph
delivery later that same daymhs thatattemptwas unsuccessful. Invoice 8. The courier did
ultimately make the delivery, but by that time, the deadline had pakkeat.13.

The Court of Appeals for the Tenth Circuit encountered simitaumstances iWoods
v. Denver Department of Revenue, TregdDivision 45 F.3d 377 (10th Cir. 1995). Theee,
plaintiff in an ADEA discrimination suit signed a settlement agreementptiowided a seven
day window for rescission of the agreement. 45 F.3d at 378. The plainoffhachbeen having
second thougts about the agreement, contacted her attorney on the seventhahdadyito tell
him she wanted to rescind it, but there was no answer and she was unable to leaagea hdess
at 379. She then “called defense counsel at home and left a messagamswering machine
indicating that it was an emergency and she wanted him to call her abordsth as soon as

possible.” Id. She did not get through to either attorney until the following day, at vploict
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her lawyer explained she was too latéd. The district court, concluding the attempted
rescission was ineffective, enforced the agreement, and the Tenth Circonedffid.

To be sure, Copeland did more than merely natdynselof her wish to revoke the
agreement. Her email to Arnold and her enlistment of the courier comparnytesdeave little
doubt that shéntended to effect a timely revocatiomtent, though, is not the issue. Copeland
was a willing party to a contth That contract which imposed more specific requirements
than the contract ilVoods- particularized in clear, simple terms the steps Copeland would have
to take to withdraw her assent and render the agreement unenforcealpelan@adid not
comply with those terms.This Court can only enforce the agreement; it cannot rewrite it to give
one party the benefit of a more favorable bargain that the one into whiobntdred. See
Calomiris 727 A.2d at 369 (“Contracts play a critical role in allocating the risks arefitseof
our economy, and courts generally should not disturb an unambiguous allocalioseafitks in
order to avoid adverse consequences for one party.”).

B.

This is not the end of the inquiry, because, as Defendants rightly epbskevlaws
supplying the bases for Copeland’s claims entitle her to speciatfimoie Of these statutes,
the most protective is the ADEA. This statute, as amended WHEPA 29 U.S.C. §26(f),
bars a person from waiving his or her rights underAR&A “unless the waiver is knowing and
voluntary.” 29 U.S.C. $26(f)(1); seeAdams v. Moore Bus. Forms, In224 F.3d 324, 327 (4th
Cir. 2000). In general, a waiver is not knomg and voluntary “unless at a minimem

(A) the waiver is part of an agreement between the individual and
the employer that is written in a manner calculated to be
understood by such individual, or by the average individual
eligible to participate;

(B) the waiver specifically refers to rights or claims arising under
this chapter;
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(C) the individual does not waive rights or claims that may arise

after the date the waiver is executed;

(D) the individual waives rights or claims only in exchange for

consideratio in addition to anything of value to which the

individual is already entitled; [and]

(E) the individual is advised in writing to consult with an attorney

prior to exeuting the agreement . .
29 U.S.C. 826(f)(1)(Ax(E). Beyond that, a waiver insgttlement agreement is not considered
knowing and voluntary unless “the individual is given a reasonabiedpef time within which
to consider the settlement agreeméntd. § 626(f)(2); seeNeely v. Miller Brewing C0.25 F.
App’x 370, 373 (6th Cir. 2002). The statute does not specify a minimum time period thdt woul
be considered “reasonableSeeNeely 25 F. App’x at 373.

Under the OWBPA, “the party asserting the validity of a waiver shall havieutiden of
proving in a court of competent jurisdiction that [the] waiwes knowing and voluntary.” 29
U.S.C. 8262(f)(3). Here, Defendants note tkla¢ agreement promised Copeland compensation
in exchange for a limited waiver, which released Copeland’s claims arisioge fbut not after,
the agreement’s executionSee Settlement Agreement 4 Copeland was represented in
settlement talks by coudppointed counsel. The agreement was written in clear,
comprehensible language and entitled Copeland to compensaggohangdor the waiver of
her rights (notwithstanding hex postobjection that the dollar figure should have been higher)
As signed by Copelandhe agreement includes acknowledgments that (1) Defendants advised
her to consult independent counsel prior to executing the agreemensh@yas afforded a

period of twentytwo (22) days to consider this Agreement and to decide whethecdaptat”

and (3) “to theextent she decided to sidtihe] Agreement prior to the expiration of the full

" Subsectiongf) (1)(F) and (G) provide that a person agreeing to a waiver mustaasast 21
days to consider the agreement and at least seven days to revoke the agreemést aft
execution. See29 U.S.C. &26(f)(1)(F}(G). Subsectior(f)(2), which governs waivers that
appear in settlement agreements, is not as particular.
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twenty-two (22) day period, such decision was knowing and voluntary on her part ana neas i
way coerced by Combustioneer or the individual Defendants.” Settiexgesement] 7. And,

of course, as previously discussed, the agreement allowed Copeland to back o rgfaiineuip
to eight days after signing itd. 118.

None of this is in disputeln reviewing Copeland’s motion to reopen the case and her
response in oppd®on to the defense’s motion to enforce the settlement, it seems #hefdnar
argument on this issue is that her attorneys pressured her to Heeqpbposed agreement.
Specifically, she alleges that counsel was unresponsive or dismissivesivnaggested that
passages in the EEOC Enforcement Guidance Manual supported henddbkat aheyonly
reached out to her “a week or so prior to any scheduled conferehteRas$p. in Opp’n 3.

She further alleges that counsel advised her to “hurry up and n#d@seon” and told her she
“would never see $100,000 all at once in [her] lifetime and to takedt.&t 3.

Copeland’s emails to her attorney and Arnold tell a differarys These emails in no
way suggest that Copeland felt pressure go she agreement or was not thinking clearly when
she did. Rather, themdicateshe came to regret signing the agreenwaty afterthe EEOC
contacted her oApril 19, 2018 SeeCopeland’s Emails 4 (saying the EEOC'’s call had created a
“[g]reat shift incircumstances”)id. at 6 (saying her decision to revoke was “[blased on a phone
call I received from EEOC”). Similarly, in her motion to reopen the casegl@ugpexplains that
she signed the agreement because she did not know whether the EEOC wecdghtdeerto her
claims. Mot. to Reopen 1. It was only after hearing from the EEOC thatdwidence [was]
restored” and she decided she would rather “fight this fight” than accept thddiedl2.

In short, Copeland does not derthat the circumstances here satisfy the minimum

requirements under &6(f), nor does she present compelling reasons to cortedudiecision to
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waive her rights was anything less than “knowing and voluntary.” laisfied this agreement
did not denyCopelanl the protections the OWBPA guarantees.

| likewise conclude that the waivers of Copeland’s rights untieer federal civil rights
statutes were knowing and voluntar§gee Glass v. Rock Island Ref. Corg88 F.2d 450, 454
(7th Cir. 1986)(discussing thaequirement that a waiver of rights under Title VII must be
knowing and voluntary). & thesestatutesthe court applies a “totalitgf the circumstances”
test. See Cassiday v. Greenhorne & O’Mara, InQ20 F. Supp. 2d 488, 493 (D. Md. 2002),
affd, 63 F. App’x 169 (4th Cir. 2003(per curiam) see alsdBachiller v. Turn On Prods., Inc.
No. 00 Civ. 8701(JSM), 2003 WL 1878416, at43S.D.N.Y. Apr. 14, 2003prff'd, 86 F. App’x
465 (2d Cir. 2004).In the Title VII context, courts have identifiedlaast seven factors that may
bear on the analysis:

(1) the employee’s education and business experience; (2) the
respective role of the employer and employee in determining the
terms and conditions of the waiver; (3) the clarity of the
agreement; (4) thene the employee had to study the agreement;
(5) whether the employee had the advice of counsel; (6) whether
the employer encouraged the employee to seek the advice of
counsel and whether the employee had sufficient time to do so; and
(7) the waiver’'s conderation.
Cassiday 220 F. Supp. 2d at 493 (citindelanson v. Browningrerris Indus., Ing. 281 F.3d
272, 276 n.4 (1st Cir. 2002)). This list is pexhaustive.ld.

Here, the Complaint indicates that Copeland has a college education and at yeass 12
of business experience. Compl. 8. She was represented by coumnsgltiokl settlement talks
and evidently engaged in substantive discussions with her attorneyhevesurse of multiple
meetings.SeeResp. in Opp’n 3. As | have already notedfdddants advised her to consult her

attorney and gave her ample time to decide whether to accept the proposed agrddment.

agreement promised consideration in exchange for the waiver, and vamida@d has since
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come to view the sum as inadequate, dmaails to counsel and Arnold suggest she was content
to accept the deal until the EEOC reached out to her with new informatioaysxafter she
signed the agreemenSeeCopeland Emails 6. Viewing these facts under the totality of the
circumstanced, concludeCopeland waived her rights knowingly and voluntarily.

C.

In her response in opposition to the defense’s motion, Copeland putsderwsaries of
reasonsvhy the Court shouldeclire to enforce the settlement agreememhese can be boiled
down to three arguments: (1) her attorneys pressured her to take tH@)dslaé would not have
signed the agreement if she had known the EEOC would accept her clain(®) tmdterms of
the final agreement were not adequdtdo not find any of these argumergersuasive.

Generally speakingt is beyond a party’s power to rescind a valid contract unless the
agreement reserves that option or the other party consents to the arsciSseJanusz v.
Gilliam, 947 A.2d 560, 5667 (Md. 2008). However, a contract “may be subject to rescission
on a finding of fraud, duress, undue influence, or negligent misrepaésarit Hale v. Hale
503 A.2d 271, 274 (Md. Ct. Spec. App. 1986).

Copeland has not identified any false representations made in tise obtine settlement
talks in this case. Her assertion that her attorney encouraged her to aecgpogosal,
suggesting she was unlikely to see a better deal, does muot sofraudor any other ground for
rescission of a binding otract. SeeDern v. Liberty Mut. Ins. CoNo. GJH15-1737, 2017 WL
2257333, at *12 (D. Md. May 22, 2017) (enforcing a settlement agreement in spite of the
plaintiff's claims that her attorney provided ineffective represemadand both threatened and

intimidated her). It most certainly fal&hort of undue influence, which necessitates an exertion
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of “unlawful influence. . .to such a degree as to amount to force or coercion, destroying free
agency.” Zook v. Pesge91 A.3d 1114, 11224 (Md. 2014).

Copeland’s other arguments fare no bettiémmay well be that she no longer views the
agreedupon dollar figureas adequate,ub mere second thoughts are not grounds for vitiating an
enforceable agreemenSeelLopez v. XTEL ConstGrp., LLG 796 F. Supp. 2d 693, 699 (D.
Md. 2011) (“The fact tat a party may have second thoughts about the results of a valid
settlement agreement does not justify setting aside an otherwise vakshemt.” (quotinding
v. Sallie Mae, In¢.No. PIJM 08934, 2009 WL 2596643, at *3 (D. Md. Aug. 20, 2009))).

The Magland Court of Appeals has observed: “f@]of the most commonsensical
principlesin all of contract lawfis] that a party that voluntarily signs a contract agrees to be
bound by the terms of that contraciWValther v. Sovereign Ban&72 A.2d 735, 74GMd. 2005).
Copeland who knowingly and voluntarily entered into an agreement and fiuded to revoke
her assent in accordance with its explicit termsbound by the terms of theyr@ement she
signed. Defendastmotion to enforce the settlement agrent, ECF No45, will be granted.

I.

| turn now to Defendantshotion to place the settlement agreement under seal, ECF No.
55.

A motion to place court documents under seal pits the parties’ privacy istagssnst
the public’s right to an open judicial syste®@eeDoe v. Pub. Citizen749 F.3d 246, 265 (4th
Cir. 2014). While both the common law and the First Amendment guarantee affepiabht of
access to judicial documents and records,’ there are circumstances in which a court may
place certain records under sesde, e.g.Pittston Co. v. United State868 F.3d 385, 406 (4th

Cir. 2004) (affirming the denial of a motion to unseal documents containimgfidential,
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proprietary, commercial, or financial data” (internal quotation markgted)) Local Rule
105.11 recognizeshe court’s authority toseal recordsupon a motion, provided the motion
supplies a faebased justification for the sealing and explains “why alternativesaiingwould
not provide sufficient protectioh.Loc. R. 105.11.

Defendants note the settlement agreement Copeland signed on April 13, &0@aied
a confidentiality provision. This Court has made clear, though, “ftite presence of a
confidentiality provision is not itself a sufficient reason to seal a settleagmeement.”
Fonseka v. AlfredHouse ElderCare, Inblo. GJH14-3498, 2015 WL 3457224, at *2 (D. Md.
May 28, 2015).

That said,it is not the case that all settlement agreements filed in a district roostt
remain fully accessible to the publidn Johnson v. City of Baltimore Development Cotpe
district court declined to seal those portions of a settlenggeement that were germane to its
decision on a motion to compel enforcement of the agreemengtairnedthe remainder of the
agreement under seal. No. GiIR-2174, 2013 WL 3934022, at #3 (D. Md. July 29, 2013). |
will do the same here. Accordingly, Defendantstion to seal the agreementgganteq® but
with the caveat that the recital; paragraphs 4, 5, 7, 8, 15, and 18; aighttare page shall be
unsealed. | direct Defendants to submit a redacted version agteement within 14 days of

the date of ti Memorandum Opinion and Order.

8 To give interested parties time to object to a motion to seal, Local Rule 106videprthat a
Court “will not rule upon the motion until at least fourteen (14) dayer &@fis entered on the
public docket.” Loc. R. 105.11. Here, Defendants filed their maiimi®©ctober 25, 2018. As
the requisite waiting period has not yet passiee,Court’s ruling on this motion is subject to
reconsideration in the eveanh interested pgy files an objection within @ days of the date of
this Memorandum Opinion and the accompanying Order
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CONCLUSION
Copeland knowingly and voluntarily executed an agreement to waive her rights unde

various statutes. While the agreement contemplated the possibilityhéhatight revoke her
assent within a set time period, her attempts to effect a revocation did ndy asitipthe
agreement’s express terms and were therefore ineffective. Accordirglgoirt GRANTS
Copeland’s motion to reopen the case, but only for the limited purposéngf on Defendants
motion to enforce the settlement agreement. The Court GRANTS the defeld®a. The
Court also GRANTS IN PART AND DENIES IN PART Defendsinmotion to place the
settlement agreement under seal. The Court directs Defendaotsriad a redacted version of

the agreement in accordance with this Memorandum Opinion.

A separate order will follow.

Date: October 302018 IS/
Paul W. Grimm
United State®istrict Judge
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