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SUMMARY

The Texas Court of Appeals, Third District, considers an interlocutory appeal from the denial of a
motion to compel arbitration. The court holds that direct-benefits estoppel does not require the
Hospital Companies to arbitrate their claims against nonsignatory administrators because the requested
relief and remaining claims arise from the service contracts, not the Hospital Company Agreements

containing arbitration provisions. The court affirms the trial court’s order.
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DISPOSITION affirmed

PROCEDURAL POSTURE Interlocutory appeal from an order denying appellants' motion to
compel arbitration under the Federal Arbitration Act and Texas
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STANDARD OF REVIEW An order denying a motion to compel arbitration is reviewed for abuse

of discretion. Factual determinations supported by evidence are given
deference, while legal determinations and whether claims fall within

the scope of a valid arbitration agreement are reviewed de novo.
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QUESTIONS PRESENTED

1. Whether direct-benefits estoppel required the Hospital Companies to arbitrate their claims against

nonsignatory Administrators.

2. Whether the Hospital Companies obtained a direct benefit under the Hospital Company Agreements by
obtaining books and records, enforcing resolutions terminating the Service Contracts, and obtaining

related injunctive relief.

3. Whether the Hospital Companies' remaining claims for breach of contract, conversion, and unjust
enrichment or money had and received had to be determined by reference to the Hospital Company

Agreements.

4. Whether the Administrators could compel arbitration by invoking a limitation-of-liability or business-

judgment-rule provision in a Hospital Company Agreement.

HOLDINGS

1. Direct-benefits estoppel did not require arbitration because the Hospital Companies' claims did not seek
a direct benefit from, and did not require reference to, the Hospital Company Agreements containing the

arbitration provisions.

2. The Hospital Companies did not obtain a direct benefit under the Hospital Company Agreements by
obtaining their books and records, financial-account access, operational access, or enforcement of

termination of the Administrators' services.

3. The remaining claims did not have to be determined by reference to the Hospital Company Agreements

and therefore were not subject to arbitration through direct-benefits estoppel.

4. The Administrators could not compel arbitration based on their invocation of a limitation-of-liability
provision in an internal company agreement to which they were not signatories and which was not

otherwise necessary to resolve the claims.

KEY QUOTATIONS

“Under both Texas and federal law, whether a claim seeks a direct benefit from a contract containing an

arbitration clause turns on the substance of the claim, not artful pleading.” (11)

“Accordingly, we conclude that the trial court did not abuse its discretion by determining that the doctrine of

direct-benefit estoppel does not apply to compel arbitration.” (23)

FACTUAL BACKGROUND

Nutex Health, LL.C and Tyvan, LLC provided administrative, coding, billing, collection, and related services for
a hospital operated by the Hospital Companies under service contracts. The Hospital Companies alleged that the
Administrators mismanaged records, billing, collections, expenses, and other operations, and asserted claims for

breach of contract, conversion, and unjust enrichment or money had and received. The Hospital Companies also



obtained injunctive relief requiring transfer of their books, records, financial-account access, and operational
control after terminating the Administrators' services. The Administrators, who were not signatories to the
Hospital Company Agreements containing arbitration provisions, sought to compel arbitration under direct-

benefits estoppel.

PROCEDURAL HISTORY

The Hospital Companies sued the Administrators for claims arising from alleged mismanagement of hospital
administrative services. After the trial court denied the Administrators' motion to compel arbitration based on
direct-benefits estoppel, the Administrators brought this interlocutory appeal. The court of appeals affirmed the
denial and concluded that the claims did not require reference to the arbitration agreements in the Hospital

Company Agreements.
DISPOSITION

affirmed
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