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SUMMARY

The Delaware Superior Court granted MDVIP, LLC’s motion to dismiss claims for medical

negligence, breach of contract, and fraudulent inducement under Rule 12(b)(1) based on an arbitration

agreement in the parties’ membership agreement. The court held that the agreement clearly and

unmistakably delegated arbitrability issues to the arbitrator and that a valid arbitration agreement

existed, while declining to reach MDVIP’s alternative Rule 12(b)(6) arguments.
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MDVIP moved to dismiss all claims against it under Superior Court
Civil Rule 12(b)(1), or alternatively Rule 12(b)(6), arguing that the
claims were subject to a valid arbitration agreement. The court granted
the Rule 12(b)(1) motion and did not reach the Rule 12(b)(6)

arguments.

On a Rule 12(b)(1) motion, the court may consider facts outside the
complaint, need not accept the plaintiff's factual allegations as true,
and places the burden on the plaintiff to establish jurisdiction. In the
arbitration context, the court first determines whether a valid
arbitration agreement exists; if arbitrability has been clearly and
unmistakably delegated, the arbitrator decides the scope and other

arbitrability questions.
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QUESTIONS PRESENTED

1. Whether the Membership Agreement clearly and unmistakably delegated substantive arbitrability,
including the scope of the arbitration provision, to the arbitrator.

2. Whether Quinlan's challenge to the availability of JAMS and compliance with JAMS procedural

standards presented a procedural-arbitrability issue for the arbitrator.

3. Whether a valid arbitration agreement existed under Delaware contract law despite Quinlan's claims that

the arbitration provision was ambiguous, indefinite, and lacked mutual assent.

4. Whether MDVIP was entitled to dismissal under Rule 12(b)(1) based on the arbitration agreement.

HOLDINGS

1. The Membership Agreement clearly and unmistakably delegated substantive-arbitrability questions,

including whether Quinlan's claims fall within the arbitration provision, to the arbitrator.

2. Whether the arbitration provision complied with JAMS's procedural-fairness standards and whether

JAMS was available was a procedural-arbitrability question for the arbitrator.
3. A valid and unambiguous arbitration agreement existed between Quinlan and MDVIP.

4. MDVIP's Rule 12(b)(1) motion to dismiss was granted because the valid arbitration agreement delegated
arbitrability to the arbitrator.

KEY QUOTATIONS

“The parties’ arbitration agreement clearly and unmistakably delegates the question of arbitrability to the

arbitrator and was validly formed.” (2)
“This language is clear and unmistakable—the arbitrator decides issues of substantive arbitrability.” (9-10)

“The Arbitration Provision is unambiguous, JAMS rules apply to the parties’ arbitration.” (15-16)

FACTUAL BACKGROUND

MDVIP operates a medical concierge service through a Wellness Program and membership agreements with
patients. Quinlan became an MDVIP member in April 2019 and received medical care from affiliated physician

Dr. O'Brien, who treated his diabetes and hypertension but allegedly failed to evaluate symptoms indicating an



increased risk of kidney disease. Quinlan later developed stage IV kidney failure, requires dialysis, and is
awaiting a kidney transplant. The Membership Agreement contained an arbitration provision covering claims

involving MDVIP and expressly included disputes concerning arbitrability.

PROCEDURAL HISTORY

Quinlan filed an amended complaint asserting medical negligence, breach of contract, and fraudulent
inducement claims against Dr. O'Brien, Brandywine Hundred Family Medicine, LLC, and MDVIP, LLC.
MDVIP moved to dismiss, and the remaining defendants did not oppose the motion. The Superior Court granted
MDVIP's motion because the Membership Agreement validly delegated arbitrability to the arbitrator and the
court found that a valid arbitration agreement existed.

DISPOSITION

dismissed
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