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SUMMARY

The United States District Court for the District of Maine denies Darling Consulting Group’s motion
to compel arbitration under the Federal Arbitration Act. The court concludes that the arbitration
provision in the parties’ 2020 Master Services Agreement applies only to credit stress testing services
covered by the attached fee schedule, not to preexisting asset-liability management services governed
by separate engagement letters. Because the claims concern the ALM services and the governing
agreement did not include an applicable arbitration provision, the court denies the motion.
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PROCEDURAL POSTURE Defendant moved under the Federal Arbitration Act to compel
arbitration and to stay or dismiss the action. The district court denied
the motion.

STANDARD OF REVIEW The court evaluated the motion to compel arbitration under the
summary-judgment standard to determine whether a genuine dispute
existed regarding the parties' agreement to arbitrate. Contract
formation and the scope of an arbitration agreement were determined
under ordinary state-law principles.
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QUESTIONS PRESENTED

1. Whether the 2020 Master Services Agreement and its arbitration provision governed Bangor Savings'
claims arising from the preexisting ALM-services engagement letters.

2. Whether the court or an arbitrator should decide whether the arbitration provision applied to the ALM
dispute.

3. Whether Darling established the existence of a valid and enforceable agreement requiring arbitration of
the claims.

HOLDINGS

1. The court, not the arbitrator, must decide which contract governs when one contract delegates
arbitrability disputes to arbitration and another contract either expressly or implicitly commits those
disputes to the courts.

2. The MSA's arbitration clause did not apply to Bangor Savings' claims concerning the ALM services
because the MSA and attached Fee Schedule were limited to the separate Credit Stress Testing services
and did not incorporate the preexisting ALM engagement letters.

KEY QUOTATIONS

“where, as here, parties have agreed to two contracts—one sending arbitrability disputes to arbitration, and
the other either explicitly or implicitly sending arbitrability disputes to the courts—a court must decide which
contract governs.”

“Generally speaking, ‘a party cannot be required to submit to arbitration any dispute which [it] has not
agreed to so submit.’”

“The claims set forth in Bangor Savings’ complaint do not constitute a dispute regarding the MSA or the
Credit Stress Testing services described in the Fee Schedule attached to the MSA.”

FACTUAL BACKGROUND

Bangor Savings and Darling had a longstanding relationship under engagement letters for asset-liability-
management modeling and financial consulting services. In 2020, the parties executed a Master Services
Agreement and attached Fee Schedule concerning a separate Credit Stress Testing service; the MSA contained
an arbitration clause covering disputes regarding the defined services, fee schedules, statements of work, or the
MSA. Bangor Savings later alleged that Darling improperly applied a repricing script to a broad group of loans
in the ALM model, causing substantial financial losses, and Darling sought to arbitrate those claims under the
MSA.

PROCEDURAL HISTORY

Bangor Savings Bank filed an action seeking damages for breach of contract, negligence, breach of fiduciary
duty, and negligent misrepresentation arising from Darling Consulting Group's alleged mismanagement of an



asset-liability-management model. Darling moved to compel arbitration based on a 2020 Master Services
Agreement. After reviewing the complaint, motion record, written submissions, and oral arguments, the court
denied the motion.
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