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MultiCare Health System, Inc. appeals the magistrate judge’ s order granting
summary judgment in favor of appellee Maplehurst Bakeries, Inc. on MultiCare’'s
state law breach of contract clam. We review de novo, Olympic Pipe Line Co. v.
City of Seattle, 437 F.3d 872, 877 n.11 (9th Cir. 2006), and we affirm. The parties
are familiar with the facts and we do not repeat them here.

MultiCare bases its cause of action against Maplehurst upon breach of the
Payor Agreement, a contract between Benicorp, Inc. and Community Care
Network, Inc. MultiCare's claim fails because Maplehurst is not a party to the
Payor Agreement and does not owe MultiCare a duty or payment obligation under
the Payor Agreement.

MultiCare argues that Maplehurst is bound by the terms of the Payor
Agreement because Benicorp acted as Maplehurst’ s agent when entering into the
contract. We disagree. “An agency relationship generally arises when two parties
consent that one shall act under the control of the other.” Rho Co. v. Dep’t of
Revenue, 782 P.2d 986, 991 (Wash. 1989). The record does not show that

Benicorp acted under Maplehurst’s control when entering into the Payor



Agreement. To the contrary, the contract between Benicorp and Maplehurst
explicitly disclaimed the existence of an agency relationship between the two
parties.

MultiCare argues that Maplehurst ratified the Payor Agreement by paying
MultiCare for part of the cost of Nieves' care. To ratify a contract, the alleged
principal must intend to affirm or approve the contract. Lockwood v. Wolf Corp.,
629 F.2d 603, 609 (9th Cir. 1980) (applying Washington law). Thereisno
evidence that Maplehurst, in paying MultiCare part of the money it was owed,
intended to ratify the Payor Agreement. Maplehurst never read the Payor
Agreement to obligate it to pay MultiCare for services rendered. Maplehurst had
no demonstrable intention of ratifying an agreement to which it was not a party.
Instead, M aplehurst understood its payments to MultiCare to be made pursuant to
Maplehurst’ s contractual obligations under the Maplehurst Bakeries, Inc.
Employees Benefit Plan (“Maplehurst Plan”™).

MultiCare further contends that our decision in Blue Cross of Cal. v.
Anesthesia Care Assocs. Med. Group, 187 F.3d 1045 (9th Cir. 1999), compels the
opposite result. MultiCare's argument is premised upon the false assumption that
Maplehurst was bound by, and breached, the Payor Agreement. In Blue Cross, we

held that medical providers' claims against Blue Cross for breach of a payor-



provider agreement were not preempted by ERISA, notwithstanding the fact that
the medical providers obtained assignments of benefits from beneficiaries of
ERISA-covered hedlth care plans. 1d. at 1051-52. Critical to the holding in Blue
Cross was the fact that separate payor-provider agreements existed between the
providers and Blue Cross. By contrast, here, MultiCare does not have a cause of
action based upon breach of the Payor Agreement. Because MultiCare' s ability to
obtain payment at all was based on Nieves assignment of plan benefits, Blue
Crossisinapposite. The appropriate agreement under which to sue the employer
for breach of contract was the Maplehurst Plan, and the Maplehurst Plan’ s two-
year contractual limitations period applies. Since MultiCare filed suit after the
two-year limitations period expired, its claim is time-barred.

Because MultiCare cannot successfully base its claim upon breach of the
Payor Agreement, we do not reach the question whether the two-year contractual
limitations period contained in the Maplehurst Plan appliesto suits for payment
pursuant to the Payor Agreement.

AFFIRMED.



