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SUMMARY

The Nebraska Supreme Court affirmed the dismissal of Noah’s Ark Processors’ complaint and directed
it to participate in arbitration under a customer service agreement originally executed by UniFirst and
another company. The court held that Noah’s Ark was equitably estopped from denying that it was
bound by the agreement and its broad arbitration provision, and rejected its arguments concerning the
scope of arbitration, pleading notice, waiver, and hearsay evidence.
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DISPOSITION affirmed

PROCEDURAL POSTURE Noah's Ark appealed from a Douglas County District Court judgment
dismissing its declaratory complaint, determining that Noah's Ark was
equitably estopped from denying that it was bound by a customer
service agreement and its arbitration provision, lifting a stay of
arbitration, and directing it to participate in arbitration.

STANDARD OF REVIEW Whether proceedings should be stayed and arbitration required is a
question of law reviewed independently. In an equity action, factual
questions are reviewed de novo on the record, with possible weight
given to the trial judge's credibility determinations when material
evidence conflicts. Evidentiary rulings are reviewed for abuse of
discretion; factual findings underlying hearsay rulings are reviewed for
clear error and the ultimate hearsay determination de novo, except for
residual-hearsay rulings. In a civil case, evidentiary error is reversible
only if it unfairly prejudices a substantial right.

PRECEDENTIAL VALUE published precedential opinion
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QUESTIONS PRESENTED

1. Whether Noah's Ark was equitably estopped from denying that it was bound by the customer service
agreement and its arbitration provision despite not signing the agreement.

2. Whether the parties' billing disputes fell outside the scope of the arbitration provision.

3. Whether UniFirst waived its right to arbitration.

4. Whether the equitable-estoppel defense was adequately pleaded and whether Noah's Ark received fair
notice.

5. Whether the district court abused its discretion or otherwise committed reversible error by admitting
challenged hearsay evidence.

HOLDINGS

1. Noah's Ark was equitably estopped from denying that it was bound by the customer service agreement
and its arbitration provision because its conduct led UniFirst reasonably to believe that Prime remained
the customer, Noah's Ark obtained benefits under the agreement, and UniFirst relied on that conduct to
its detriment.

2. The arbitration provision unambiguously covered the parties' billing disputes because it broadly required
arbitration of 'all disputes of whatever kind' between the customer and UniFirst.

3. UniFirst did not waive its right to arbitration.

4. The equitable-estoppel defense was adequately pleaded, and Noah's Ark received fair notice of it.

5. The district court did not abuse its discretion or commit reversible error by admitting the challenged
statements and documents.

KEY QUOTATIONS

“[Noah’s] cannot have it both ways. It cannot rely on the contract when it works to its advantage and ignore
it when it works to its disadvantage.” (905)

“Enforcement of an arbitration agreement involves two analytical steps: The first is contract formation—
whether the parties entered into any arbitration agreement at all. The second involves contract interpretation
to determine whether this claim is covered by the arbitration agreement.” (906)

FACTUAL BACKGROUND



UniFirst and Nebraska Prime Group entered a customer service agreement in 2013 for uniforms and related
services, including a broad arbitration clause covering all disputes between the customer and UniFirst. Noah's
Ark acquired Prime's assets through foreclosure in 2014 and began operating the meatpacking plant on January
2, 2015, while UniFirst continued providing services under the existing agreement. Noah's Ark did not notify
UniFirst of the change in ownership, continued receiving benefits and services, paid invoices, participated in
communications concerning the agreement, and ultimately attempted to terminate the agreement for cause.
UniFirst relied on this conduct by continuing and expanding its services before Noah's Ark disputed the
agreement's applicability.

PROCEDURAL HISTORY

UniFirst initiated arbitration after Noah's Ark terminated the parties' business relationship. Noah's Ark filed a
declaratory action asserting that it was not bound by the customer service agreement because it had not signed it
and seeking a determination of amounts allegedly owed. The district court granted Noah's Ark summary
judgment on ratification and successor-liability theories but denied summary judgment on equitable estoppel,
conducted a bench trial, found equitable estoppel established, rejected waiver and pleading arguments, and
ordered arbitration. The Nebraska Supreme Court affirmed.

DISPOSITION

affirmed
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