Daroudi et al v. Bank of America, N.A. et al
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UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON

AT SEATTLE
MANIJEH DAROUDI, et al., No. C13-1561RSL
Plaintiffs,
V.
ORDER GRANTING DEFENDANTS’
BANK OF AMERICA, et al., MOTION TO ENFORCE
SETTLEMENT AGREEMENT
Defendants. ) )

INTRODUCTION
This matter comes before the Court on “Defendants’ Motion to Enforce Settlement
Agreement.” Dkt. # 19.This case arises out of plaiiféi $105,400.00 loan from First Franklin
Financial Corporation. On @bout May 12, 2005, plaintiffs eguted a promissory note which
obligated First Franklin to reavey the deed of trust when ttlebt was paid in full and a deed
of trust which secured the loan. In October 2010, Bank of America, the loan servicer, ser
plaintiffs a letter stating that the loan had bpaid in full. Relying on this letter, plaintiffs

stopped making payments on the loan. Plaintiffs were unaware that title to the property I
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been reconveyed to them until thatgempted to sell the property in March 2013. Plaintiffs filed

this lawsuit in King County Superiorddrt against Bank of America and PNC Bank
(collectively “defendants”), asserting claims foeach of contract and/or quiet title. Compl.

(Dkt. # 1-1). Defendants timely removed thee#o this Court on the basis of diversity
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jurisdiction under 28 U.S.C. 8§ 133Rotice of Removal (Dkt. # 1).

Defendants contend that the parties reacmedgreement to settle this matter and they
now seek an order enforcing that agreemétaintiffs respond that there was no agreement.
Having reviewed the parties’ memoranca gaupporting documents, the Court finds the
following:

DISCUSSION

A district court has “power to summarignforce on motion a settlement agreement
entered into by the litigants whitke litigation is pending before it.”_In re City Equities
Anaheim, Ltd, 22 F.3d 954, 957 (9th Cir. 199@juoting_Autera v. Robinsod19 F.2d 1197,

1200 (D.C. Cir. 1969)). A settlement agreemeiat ¢®ntract and thus, this Court relies on
Washington contract law to determine whetheeaforceable settlement agreement exists.
D. v. Andrus 899 F,2d 753, 759 (9th Cir. 1989). To be bound by an agreement, the partig
objectively manifest their mutual assent to tesemtial terms. Yakima Cnty. Fire Prot. Dist.
No. 12 v. City of Yakimal22 Wn.2d 371, 388 (1993). A party manifests assent to an

agreement when the reasonable meaningpefson’s words and acts, notwithstanding any
subjective reservations of intent, indicatesemt._City of Everett v. Sumstad’s Est&® Wn.2d

853, 855-56 (1981). The stated terms mustdraplete and definite enough for the Court to

ascertain their meaning and to fix the parte@sitractual liabilities._Keystone Land & Dev. C
v. Xerox Corp, 152 Wn2d 171, 178 (2004). Under Was}ton law, a contract is binding on

the parties when the intention of the partigsl@n and the parties or their counsel agree on {
terms of the contract even if one or bothtigsrcontemplated signing a more formal writing ir
the future._Veith v. Xterra Wetsuits, L.L,A.44 Wn. App. 362, 366 (2008); Morris v. Malk®
Wn. App. 865 (1993).

Between October 2013 and early March 20bdnsel for the parties exchanged sever

emails and telephone calls regarding settlem¥igwing the evidence in the light most
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favorable to plaintiffs, the Court finds thaktparties agreed to the following material terms:

o Plaintiffs would dismiss their complaintith prejudice. Decl. of Christopher G.
Varallo (Dkt. # 16), Exs. B, I.

o Bank of America would discharge the ungliasng debt and record a substitution ¢
trustee and full reconveyance of the property, Has. B, E, G.

° Defendants would pay plaintiffs $10,000 in attorney’s fees.Eixi. H.

° Plaintiffs’ counsel would provide a W-9rfais law firm, but plaintiffs would not
be required to submit W-9 forms. Deof Jodi McCormick (Dkt. # 17), Ex. B.

° The settlement agreement would notunid a confidentiality provision or a non-
disparagement provision. JdEx. B.

In October 2013, plaintiffs’ counsel informééfendants’ counsel that plaintiffs would
settle the case if defendants dischargedbt05,400.00 debt and the accompanying lien on
plaintiffs’ property. Decl. of Christopher Vdia (Dkt. # 16), Ex. B. In early January 2014,
defendants agreed to these terms and begandbessrof recording a satisfaction of the debt
Id., Ex. E. A few days later, plaintiffs’ counsant defendants’ counsel an email stating “[a]
long as the attorney’s fees are included aedetiitire matter is wrapped up by the end of the
month, we have a deal.” |Ex. F. This was the first timgther party mentioned attorney’s
fees as part of the settlement. Counsetiegdendants sent plaintiffs’ counsel the recorded
substitution of trustee and full reconveyancéhef property via e-mail on January 23, 2014.
told plaintiffs’ counsel a few days later trdgfendants had accepted plaintiffs’ offer regardin
attorney’s fees and agreed to pay $10,000.Bxk. G, H. Even though plaintiffs’ counsel did
not see the need for a fornvalitten agreement, defendantgunsel told him that defendants
would likely require a written agreement. He asplained that payment of the funds gener3
takes less than 30 days, but the funds wouldaatvailable the next day, plaintiffs’ stated

deadline._Id.Ex. I. Plaintiffs’ counsel accepted thiatould take time to arrange for payment
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but demanded that the settlement agreementbbzied before the middle of February and th
payment be made by February 28, 2014, Iid.

On February 5, 2014, defendsantounsel provided plairifs’ counsel a draft settlement
agreement for review. Decl. dbrdan Hecker (Dkt. # 20-1), EX. The attorneys exchanged
comments and proposed revisions to the draft agreemenEx&l.2, 3. After plaintiffs
proposed revisions to the agreement, defeisdanaposed edits that included addition of the
confidentiality and non-disparagement provisitmet plaintiffs had removed. Idn the middle
of February 2014, plaintiffs’ counsel informedieledants’ counsel that the parties had reach
Impasse with respect to settlement and thapmed to file a motion to compel outstanding
discovery responses. Decl. of Jodi McCormick (Dkt. # 17), 1 4. However, the parties agf
continue settlement discussiams February 18, 2014. After @@dants’ counsel accidentally
missed the call, plaintiffs filed a motion to comp@&lhe parties agreed to talk later that day.
During that call, plaintiffs’ counsel agreeddettle the matter if defendants would agree to
remove the confidentiality and non-disparagetclauses from the written agreement, pay
$10,000 in attorney’s fees, and not requV-9 forms from plaintiffs._Id.f 7. On February 24
2014, defendants’ counsel serdiptiffs’ counsel an e-mail informing plaintiffs’ counsel that
defendants had accepted that offer. Her email clearly indicated that “[f[rom [defendants’]
perspective, we have a deal.” ,|Bx. B. The email included a revised settlement agreemen
reflecting these terms. |cRlaintiffs’ counsel did not respond this email, but told defendants
counsel on March 5, 2014, that there was no agreemenf] 14.

Plaintiffs oppose enforcement of the settlement agreement because the final propo
agreement by defendants lacks a date certaipafgment of attorney’s fees and the payment
provision does not reflect the total amount baney’s fees. Opposition (Dkt. # 20) at 7.

These arguments are not persuasive based on the record. There is no suggestion that th
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ever agreed to payment by a set date. Furtbee, the latest draft settlement agreement
provided for payment within 10 businesysl®f the latest of three eventdDecl. of Jodi
McCormick (Dkt. # 17), Ex. B. In addition, tlagreement clearly states that defendants wot
pay $10,000 in attorney’s fees pursutanthe parties’ agreement. |Idhe evidence, even whe
viewed in the light most favorable to plaffs, shows that the parties entered into an
enforceable agreement that defendardald pay $10,000 in attorney’s fees.

While plaintiffs argue that they terminatsdttlement discussions in mid-February, the
record reveals that on February 12, 2014, pféshcounsel told defendants’ counsel “I will
keep talking, but | will also be pursuing the argery that is well past due.” Decl. of Jordan
Hecker (Dkt. # 201-1), Ex. 4. Plaintiffs contend that there was a misunderstanding regar¢
the parties’ settlement discussions after Febr@arn2014, and they never agreed to the term
identified by defendants’ couns#liring the February 18, 2014|éphone conversation. Dkt. #
20 at 5. Although the e-mail correspondence doeseafietct plaintiffs’ offer to settle pursuant
to those terms, defendants have provided egelein the form of a declaration from counsel
based on her personal knowledge, thaing that call, “[p]laintiffs’ counsel indicated that he
would agree to settle the matter for payiai$10,000 provided the confidentiality and non-
disparagement clauses were removed from ttilesent agreement and Plaintiffs would not
required to submit W-9 forms.” Decl. of Jodi McCormick (Dkt. # 17), {1 7. This declaratior

was submitted before plaintiffs’ responsesvaie, yet plaintiffs did not provide any

! These three events were (1) defendants’ counsel’s receipt of an executed copy of the

settlement agreement from plaintiffs, (2) defendardsinsel’s receipt of a W-9 for plaintiffs’ counsel’s
firm, and (3) defendants’ counsel’s receipt of an eteztstipulation of dismissal with prejudice. Ded|.

of Jodi McCormick (Dkt. # 17), Ex. B. Becausaipltiffs’ counsel had already provided the requisite
W-9 form, payment would occur within 10 business days from the date on which defendants’ cou
had received both an executed copy of the settlement agreement and an executed stipulation of
dismissal.
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countervailing evidence regarding the contrthe February 18, 2014, conversation.
Furthermore, plaintiffs’ counsel agreed to payrof attorney’s fees in the amount of $10,00

in January 2014, and there is no evidence thattffai counsel ever repudiated that agreemsg

Decl. of Christopher Varallo (Dkt. # 16), Ex. H.

For all of the foregoing reasons, defendants’ motion to enforcgetliement agreement
(Dkt. # 19) is GRANTED. The parties shaditisfy any outstandingpligations, including

CONCLUSION

payment to plaintiffs’ attorney in the amount of $10,000.

DATED this 28th day of April, 2014.
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Robert S. Lasnik
United States District Judge

ent.




