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Thp Korey

UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF WASHINGTON

AT SEATTLE
ELBRIDGE H. STUART, lll, Case No. C16-1815 RSM
Plaintiff, ORDER DENYING MOTIONS FOR
V. SUMMARY JUDGMENT AND DENYING
PLAINTIFF'S MOTION TO STRIKE
CAMP KOREY,
Defendant.

l. INTRODUCTION

This matter comes before the Court orfddelant Camp Koreg' Motion for Summary

Judgment (Dkt. #10), Plaintiff Elbridge H. Styall's Motion to Strike (Dkt. #13), and Mr

Stuart’'s Cross Motion for Summary Judgmenkt(#18). For the reasons below, the Cd
DENIES all three Motions.

I. BACKGROUND

Plaintiff Elbridge H. Stuart Il is a direot of the Elbridge and Debra Stuart Fam|

Foundation and the manager of SCF Holdings, (LSCF”), previously known as Carnatig

Farms, LLC, which is a subsidiary of the Foutnala Dkt. #17 at 1. Mr. Stuart is the greg

grandson of Elbridge Stuart, who fouddihe Carnation Milk Company in 1899d. at 2. In

1985, Carnation was acquired the Nestle Corporationld. This sale included the origing
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Carnations Farm Site in Carnation, Washingttsh. In 2008, Nestle sold Carnation Farms
Defendant Camp Korey, a nonprofit organization travides camping facilities for childre]
with serious illnessesld. Mr. Stuart served on the boarddifectors for Camp Korey startin
in 2007. Id. at 2.

On December 21, 2009, SCF purchased Cam&tms from Camp Korey and leas
the property back to Camp Koreyd. at 4. At this time, Mr. $tart was still on the board ¢
directors for Camp Korey.

In April of 2016, Mr. Stuart resigned fromme board and sent a notice of default

Camp Korey alleging, among har things, that Camp Koyehad not performed certali

maintenance and improvement projects ostenségjyired by the leaseDkts. #12 at 2; #12-1

This notice was sent “[o]n behalf of Catiea Farms LLC” and signed by Mr. Stuart. DKkt.

#12-1. Eventually, counsel for Camp Koregdacounsel representing SCF negotiated

Agreement to Mediate to Resolve Differen¢ésgreement”) on May 27, 2016. Dkt. #12-b.

The Agreement refers to disputes between “thag®irbut does not define that term or list
parties to the Agreementid. The Agreement states “[a]nysgutes between the parties tl
are not resolved by September 30, 2016 shallrds®lved by binding arbitration, by 3
arbitrator agreed to byoansel for the parties.”ld. The Agreement has only two signatu
lines, and is signed by Chris McReynolds for Camp Korey and Mr. Stuart for Carnation
LLC. Id.

Mediation ultimately occurred with Mr. Stuart in attendance. The engagement let

the mediation listed the parties as “Camp Korey@aon Farms, LLC/Elbdge Stuart.” Dkt.

ed

to

an

Ul

he

nat

N

Farms

ter for

#12-8. Mr. Stuart’'s counsel submitted a mediatbrief “on behalf of the Elbridge and Debra

Stuart Family Foundation, its subsidiary, r@ation Farms LLC, and Elbridge (‘Bridge
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Stuart.” Dkt. #12-9 at 1. This letter stateghi§ parties will arbitrate any remaining claims if

they cannot be resolved at mediation,” and aptalist Mr. Stuart aa party under a sectign

titled “The Parties.”Id. at 3. Later, the letter reiterates “[tlhe parties have agreed to arbitrate

all claims if they cannot be resolved at mediatiokl.” at 9.

The parties mediated but were unsuccesafidl the dispute was scheduled for bindjng

arbitration. On October 4, 201@he arbitrator, Judge Kallaget.), issued a Report of

Preliminary Hearing and Case Scheduling Oldging “Elbridge H. Stuart/Carnation Farms,

LLC” as the Plaintiffs. Dkt. #11-5. Although the arbitration ud#d claims betweep

Carnation Farms LLC and Camp Korey, Camprd§oalso brought cross-claims against Mr.

Stuart personally.

In this action, Mr. Stuart asserts thatwas not subject to thAgreement, cannot bge

bound to arbitration, and seeks deatary judgment. Dkt. #1. Thearties have agreed to stay

the arbitration until this action is resolved.

Camp Korey now moves for summary judgnt, arguing that épnsic evidence

establishes Mr. Stuart as a patv the Agreement, that he should be bound to the Agreement

by equitable estoppel, and that he should be bound through agency theory. Dkt. #10.

Mr.

Stuart also moves for summgajudgment based on the face of the Agreement and certain

extrinsic evidence. Dkt. #18.
1R DISCUSSION
A. Plaintiff's Motion to Strike

Mr. Stuart brought this action for the Courtdetermine whether $iparticipation in g

mediation binds him personally to the Agreemamd its term requiring mandatory arbitratign.

In its Answer, Camp Korey alleges certain caudlaims. Dkt. #7. In doing so, Camp Korgy
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relies on language from a mediation brief sited “on behalf of the Elbridge and Debra

Stuart Family Foundation, its subsidiary, Carnation Farms LLC (collectively referred to
‘Stuart Foundation’)and Elbridge (‘Bidge’) Stuart.” Id. at  5.11. Camp Korey asserts t
Mr. Stuart’s counsel “made clear that any resofuin the mediation nessarily would have tdg
include the claims Camp Korey was assgriagainst Mr. Stuarindividually.” Id. at § 5.12.
Mr. Stuart now moves to strike these paragrapider the mediation privilege and the termg

the mediation. Dkt. #13. Th@ourt has reviewed Mr. Stuart’s Motion to Strike Paragra

As the

hat

of

phs

5.11 and 5.12 from Camp Korey’s Answer pursuant to Rule 12(f) and determined thiat Mr.

Stuart cannot rely on the mediation privilegetbe terms of the mediation to strike thg
paragraphs because he has necessarily oghaedoor to such communications by bringi
this action. See Bradfield v. Mid-Continent Cas. Cb5 F. Supp. 3d 1253, 1256-57 (M.D. F

2014) (discussing mediation privileg&}hevron Corp. v. Pennzoil C®74 F.2d 1156, 116

(9th Cir. 1992). The Court issad convinced that Mr. Stuartdiavaived the mediation privilege

with regard to these specific paragraphstigh his own declaration stating he “would ne
have agreed to a settlement in which SCF compromised its claims against Camp K
Camp Korey retained the right sme [him] personally.” Dkt. #17 at 7. In any event, the C
agrees with Camp Korey that the information submitted to the Court does not contg
substance of the mediation negotiations.
B. Legal Standard for Summary Judgment
Summary judgment is appropigawhere “the movant sh@athat there is no genuin
dispute as to any material fatd the movant is entitled to judgment as a matter of law.”
R. Civ. P. 56(a)Anderson v. Liberty Lobby, In&77 U.S. 242, 247 (1986)Material facts arg

those which might affect the outcoroéthe suit under governing lawAnderson 477 U.S. at
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248. In ruling on summary judgment, a court doesweigh evidence to determine the truth
the matter, but “only determine[s] whettbere is a genuine issue for trialCrane v. Conoco
Inc., 41 F.3d 547, 549 (9th Cir. 1994) (citifgederal Deposit Ins. Corp. v. O’'Melveny
Meyers 969 F.2d 744, 747 (9th Cir. 1992)).

On a motion for summary judgment, the douews the evidence and draws inferen
in the light most favorabléo the non-moving party Anderson 477 U.S. at 255Sullivan v.
U.S. Dep't of the Nayy65 F.3d 827, 832 (9th Cir. 2004). The Court must draw all reaso
inferences in favor of the non-moving partgee O’Melveny & Meyer869 F.2d at 74#ev'd
on other grounds512 U.S. 79 (1994). However, the nonmmgvparty must make a “sufficier
showing on an essential element of her case iegpect to which she has the burden of prg
to survive summary judgmentCelotex Corp. v. Catretd77 U.S. 317, 323 (1986). Furthg
“[tlhe mere existence of a istilla of evidence in support ahe plaintiff's position will be
insufficient; there must be evidence on which jirg could reasonably find for the plaintiff.
Anderson477 U.S. at 251.

C. The Agreement and the Intent of the Parties

Camp Korey urges the Court to consider extrinsic evidence to determine the in
the possible parties to the Agreement. Such evidence may be considered under Wal
law “as an aid in ascertaining the parties’ interBérg v. Hudesmaril5 Wn.2d 657, 66769
801 P.2d 222 (1990). This evidence can includeespient actions of theontracting parties
Id. at 668. Under Washington lasontract interpretation is a question of fact when a ¢
relies on inferences drawn from extrinsic @rde, but is a questioof law when “(1) the
interpretation does not depend the use of extrinsic evidem or (2) only one reasonab)

inference can be drawn from the extrinsic evidenc&é&lley v. Tonda 2017 Wash. App
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LEXIS 734, *8 (Wash. Ct. pp. Mar. 27, 2017) (citingpectrum Glass Co. v. Pub. Util. Dig
No. 1 of Snohomish Countf29 Wn. App. 303, 311, 119 P.3d 854 (2005)). Sumn
judgment is inappropriate when more than oeasonable inference can be drawn from
extrinsic evidence.d. (citing Kries v. WA-SPOK Primary CaréLC, 190 Wn. App. 98, 120
362 P.3d 974 (2015)).

The Court finds that extrinsic evidence is nseeg to determine the intent of the part
in this case because the term “parties” is néihdd in the Agreement and the signature blo
are ambiguous. The Court has reviewed tharesktrevidence cited by both parties and can
conclude as a matter of lawathMr. Stuart was owas not a party to the Agreemer8ee, e.g.
Dkts. #10 at 9-10 and #18 at 14-16. A factfindeuld draw reasonable inferences in favoi
Mr. Stuart's or Camp Korey’s respective gasis on this issue. Accordingly, summag
judgment will not be granted for either party on this issue.

D. Equitable Estoppel

“Equitable estoppel is a limideexception to the generalleuthat parties cannot be

required to submit to a contract to which thewe not agreed: ‘Equitable estoppel precludg
party from claiming the benefits of a contradhile simultaneously attempting to avoid t
burdens that contract imposesE:W. Bank v. Binghan®92 F. Supp. 2d 1130, 1133 (W.
Wash. 2014) (quotinylundi v. Union Sec. Life Ins. G&55 F.3d 1042, 1045 (9th Cir. 2009
A nonsignatory “may be held to an arbitoat clause where the nonsignatory knowin
exploits the agreement comaig the arbitration clauséespite having never signed t

agreement.”ld.; see also T-Mobile USA, Inc. v. Montijplo. C12-1317RSM, 2012 WI

6194204, at *1 (W.D. Wash. Dec. 11, 2012) (explay equitable estoppel exception).

“Washington courts, like federal courts, harexognized that both equitable estoppel
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‘normal contract and agency principles’ permgrsitories to arbitration agreements to con
arbitration against non-signatoriegs some circumstances.Alaska Protein Recovery, LLC
Puretek Corp.No. C13-1429, 2014 WL 2011235, at *5 (W Wash. May 16, 2014) (quotin
McClure v. Davis Wright Tremain&7 Wash. App. 312, 315, 890 P.2d 466 (1995)).

Camp Korey argues that Carnation FarmsCLand Mr. Stuart we only willing to

reach a settlement in mediationitiincluded a release for Mr. Sttian his personal capacity.

Dkt. #10 at 11. Camp Korey further argudsat it entered the Agreement with t
understanding that it included M6tuart, and that Mr. Stuaftullled] Camp Korey into
reliance on that understanding, such that Came¥Kwaited to bring claims against him un
after September 30 and did so in the contexhefarbitration.” Dkt. #10 at 12. Camp Kors{
argues that “[i]f he had not hidden behind thgreement in all of his actions up until Can
Korey filed its cross-claims against him irbaration, Camp Korey could have acted soo
and potentially saved itself sidiwant litigation costs or altered the equities in its favor
settlement purposesld.

In Response, Mr. Stuart argues that equitaddtoppel of third parties to arbitratig
agreements should be “narrowlynéimed.” Dkt. #15 at 16 (quotinlylurphy v. DirecTV, IngG.
724 F.3d 1218, 1229 (9th Cir. 2013). Mr. Stuart asgihat he has nokhowingly exploited”
the Agreement because he has not attentptedforce the terms of the Agreemeid. at 17.
Mr. Stuart argues that he personakceived no benefit from the Agreemeht. at 18. He
argues that even if he forced Camp Koreyntediate claims againstrhipersonally, he did ng
benefit (presumably because the mediation wesiccessful) and that Camp Korey'’s relial
on his apparent parti@tion in the mediation to delayringing claims was Camp Korey

“own doing.” Id.
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On Reply, Camp Korey argues that Mru&t knowingly exploited the Agreeme
when “Mr. Stuart used his position as managfeé8CF and his own ‘voluaty’ participation to
prevent any successful resolution of the claims between Camp Korey and SCF, g
arbitration, unless he obtained a full releaseCaimp Korey’'s claims against him in h
personal capacity.” Dkt. #21 8t(citing Dkt. #10 at 11).

The Court finds that Mr. Stuart is clearly not attempting to enforce the Agreement
avoiding the mandatory arbitratimbause. To the contrary, li® attempting to avoid being
party to the Agreement altogether. The rdcdoes not support anfling that Mr. Stuart
personally received a benefit from the Agreetnas mediation was unsuccessful. The Cg
agrees with Mr. Stuart that @g Korey’s alleged reliance tielay further legal action was i
own doing, and that such reliance does nottagbe level of exploit#on required to overcom
the general rule that gaes cannot be required to submitaaontract to which they have n
agreed.See E.W. Bank, supraAccordingly, this clainfails as a matter of law.

E. Agency Theory

Camp Korey argues under Washington law “ngmatory agents should be compell

to arbitrate if the claims inveing them were intertwined witthe claims involving a signator

principal.” Dkt. #10 at 13 (citingromney v. Franciscan Medical Grd.86 Wash. App. 728

747-48, 349 P.3d 32 (2015)). Camp Korey argues‘MatStuart is indiputably an agent of

[SCF],” that Mr. Stuart signethe Agreement on SCF’s behalficathat “it is undisputed thg

the claims involving Mr. Start and [SCF] are fundamilly intertwined.” Id. at 14.

hort of

is

while

a

burt

—

In Response, Mr. Stuart argues this theamly applies “when a signatory has brought

claims against non-signatory agents and the agents then siemioke the arbitration claus|

against the signatory,’nd that “[t]he situation is materlgldifferent when... a signatory seel
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to invoke an arbitration clause agaiston-signatory.” Dkt. #15 at 19 (quotihgrgacy

Wireless Servs. V. Human Capital, L.L,.G14 F. Supp. 2d 1045, 1054 (D. Or. 2004)).

Stuart argues that he has neagreed that the disputestiveen Camp Korey, SCF, and Mr.

Stuart are “intertwined,” and presents argutrfen why the claims against him personally 3
distinct from the claims be®en SCF and Camp Korey. D5 at 20-21. Mr. Stuart argug
that the standard iRomneys actually that the claims are “inherently inseparalaag that this
standard has not been méd. at 20 (citingRomneysupra.

On Reply, Camp Korey points out thaggacyis an out-of-statease and Washingto

law controls this issue. Dkt. #21 at 12.

Are

2S

The Court agrees thaékegacy,an Oregon case, is not controlling here. On the gther

hand, the Court finds that the sole source for Camp Korey’'s arguRentney does not
support Camp Korey’s positionRomneystates “[w]here claims arbased on the same set
facts and inherently inseparablée court may order arbitrah of claims against the part
even if that party is not a partp the arbitration agreement,” citinfpwnsend v. Quadran
Corp., 153 Wn. App. 870, 889, 224 P.3d 818 (20@8§d on other groundsl73 Wn.2d 451
268 P.3d 917 (2012). That broad statement is necessarily limited by the citafimnrtsend
In Townsend plaintiff homeowners purchased heas from defendant the Quadrg
Corporation and brought claims against Quagrés parent company Weyerhaeuser R
Estate Company (“WRECQ”), arit$ parent company Weyerhaer Company. 153 Wn. Apy
875-76. The purchase and sale agreement umsedl the trasactions contained a brog
mandatory arbitration provisionld. at 875. The state Court of Amgals found that the tw
nonsignatory parent companies WRECO and Werber could enforce the arbitration clay

for claims brought against them by the signatooyneowners who also thalaims against the
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signatory Quadrant because of “ordinary pies of contract and agency” and because
charges against the parents and subsidiary were based on the same facts and were “i

inseparable.”ld. at 889. ThuKkomneyand Townsendlo not on their own permit the Court

allow a signatory to invoke aarbitration clause agnst a nonsignatoryThe Court does not

believe the instant situation, where Mr. Stuwagis signing on behalf a@arnation Farms LLC
is sufficiently similar to an employer bindings employees to arbdtion or a subsidiary
binding a parent company to drhtion. Accordingly, the Cotirfinds that Camp Korey ha
failed to meet its burden on this claim and will deny summary judgment.
V. CONCLUSION

Having reviewed the relevant pleadings, thela@ations and exhibits attached therg
and the remainder of the record, @eurt hereby finds and ORDERS that:

1) Defendant Camp Korey’s Mion for Summary Judgment (Dkt. #10) is DENIED.

2) Plaintiff Stuart’'s Motion tdStrike (Dkt. #13) is DENIED.

3) Plaintiff Stuart’s Cross Miion for Summary Judgme(kt. #18) is DENIED.

DATED this 26" day of April 2017.

(B

RICARDO S. MARTINEZ
CHIEF UNITED STATES DISTRICT JUDGE
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