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LAMPS PLUS, INC.,, ET AL. v. VARELA

CERTIORARI TO THE UNITED STATES COURT OF APPEALS FOR
THE NINTH CIRCUIT

No. 17-988. Argued October 29, 2018—Decided April 24, 2019

In 2016, a hacker tricked an employee of petitioner Lamps Plus, Inc., into
disclosing tax information of about 1,300 company employees. After a
fraudulent federal income tax return was filed in the name of respondent
Frank Varela, a Lamps Plus employee, Varela filed a putative class ac-
tion against Lamps Plus in Federal District Court on behalf of employ-
ees whose information had been compromised. Relying on the arbitra-
tion agreement in Varela’s employment contract, Lamps Plus sought to
compel arbitration—on an individual rather than a classwide basis—and
to dismiss the suit. The District Court rejected the individual arbitra-
tion request, but authorized class arbitration and dismissed Varela’s
claims. Lamps Plus appealed, arguing that the District Court erred by
compelling class arbitration, but the Ninth Circuit affirmed. This
Court had held in Stolt-Nielsen S. A. v. AnimalFeeds Int’l Corp., 559
U.S. 662, that a court may not compel classwide arbitration when an
agreement is silent on the availability of such arbitration. The Ninth
Circuit ruled that Stolt-Nielsen was not controlling because the agree-
ment in this case was ambiguous rather than silent on the issue of
class arbitration.

Held:

1. This Court has jurisdiction. An order that both compels arbitra-
tion and dismisses the underlying claims qualifies as “a final decision
with respect to an arbitration” within the meaning of 9 U.S.C.
§16(a)(3), the jurisdictional provision on which Lamps Plus relies. See
Green Tree Financial Corp.-Ala. v. Randolph, 531 U. S. 79, 89. Varela
attempts to distinguish Randolph on the ground that the appeal here
was taken by the party who had already secured the relief it requested,
i. e., Lamps Plus had already obtained an order dismissing the claim
and compelling arbitration. But Lamps Plus did not secure the relief
it requested, since it sought individual rather than class arbitration.
The shift from individual to class arbitration is a “fundamental” change,
Stolt-Nielsen, 559 U. S., at 686, that “sacrifices the principal advantage
of arbitration” and “greatly increases risks to defendants,” AT&T
Mobility LLC v. Concepcion, 563 U. S. 333, 348, 350. Avoiding these
consequences gives Lamps Plus the “necessary personal stake” to ap-
peal. Camreta v. Greene, 563 U. S. 692, 702. Pp. 180-182.
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2. Under the Federal Arbitration Act, an ambiguous agreement
cannot provide the necessary contractual basis for concluding that the
parties agreed to submit to class arbitration. Pp. 182-189.

(a) “Arbitration is strictly a matter of consent,” Granite Rock Co.
v. Teamsters, 561 U. S. 287, 299 (internal quotation marks omitted), and
the task for courts and arbitrators is “to give effect to the intent of the
parties,” Stolt-Nielsen, 559 U. S., at 684. In carrying out that responsi-
bility, it is important to recognize the “fundamental” difference between
class arbitration and the individualized form of arbitration envisioned
by the FAA. Class arbitration “sacrifices the principal advantage of
arbitration—its informality—and makes the process slower, more costly,
and more likely to generate procedural morass than final judgment.”
Concepcion, 563 U. S., at 348. Because of such “crucial differences,”
Stolt-Nielsen, 559 U. S., at 687, this Court has held that courts may not
infer consent to participate in class arbitration absent an affirmative
“contractual basis for concluding that the party agreed to do so,” id., at
684. Silence is not enough. Id., at 687. That reasoning controls here.
Like silence, ambiguity does not provide a sufficient basis to conclude
that parties to an arbitration agreement agreed to “sacrifice[ | the princi-
pal advantage of arbitration.” Concepcion, 563 U. S., at 348. This con-
clusion aligns with the Court’s refusal to infer consent when it comes to
other fundamental arbitration questions. See, e.g., First Options of
Chicago, Inc. v. Kaplan, 514 U. S. 938, 945.  Pp. 183-186.

(b) The Ninth Circuit’s contrary conclusion was based on the state
law contra proferentem doctrine, which counsels that contractual ambi-
guities should be construed against the drafter. That default rule is
based on public policy considerations and seeks ends other than the in-
tent of the parties. Such an approach is flatly inconsistent with “the
foundational FAA principle that arbitration is a matter of consent.”
Stolt-Nielsen, 559 U. S., at 684. Varela claims that the rule is nondis-
criminatory and gives equal treatment to arbitration agreements and
other contracts alike, but an equal treatment principle cannot save from
preemption general rules “that target arbitration either by name or by
more subtle methods, such as by ‘interfer[ing] with fundamental attri-
butes of arbitration,”” Epic Systems Corp. v. Lewts, 584 U. S. 497, 508.
This conclusion is consistent with the Court’s precedents holding that
the FAA provides the default rule for resolving certain ambiguities in
arbitration agreements. See, e.g., Mitsubisht Motors Corp. v. Soler
Chrysler-Plymouth, Inc., 473 U. S. 614, 626. Pp. 186-189.

701 Fed. Appx. 670, reversed and remanded.

ROBERTS, C. J.,, delivered the opinion of the Court, in which THOMAS,
AvriTo, GORSUCH, and KAVANAUGH, JJ., joined. THOMAS, J., filed a concur-
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ring opinion, post, p. 189. GINSBURG, J., filed a dissenting opinion, in
which BREYER and SOTOMAYOR, JJ., joined, post, p. 191. BREYER, J., post,
p- 195, and SOTOMAYOR, J., post, p. 203, filed dissenting opinions. KAGAN,
J., filed a dissenting opinion, in which GINSBURG and BREYER, JJ., joined,
and in which SOTOMAYOR, J., joined as to Part II, post, p. 205.

Andrew J. Pincus argued the cause for petitioners. With
him on the briefs were Archis A. Parasharami, Daniel E.
Jones, Donald M. Falk, Jeffry A. Miller, Eric Y. Kizirian,
and Michael K. Grimalda.

Michele M. Vercoski argued the cause for respondent.
With her on the brief were Scott L. Nelson and Allison M.
Zieve.*

CHIEF JUSTICE ROBERTS delivered the opinion of the
Court.

The Federal Arbitration Act requires courts to enforce
covered arbitration agreements according to their terms.
See 9 U.S.C. §2. In Stolt-Nielsen S. A. v AnimalFeeds
Int’l Corp., 559 U. S. 662 (2010), we held that a court may not
compel arbitration on a classwide basis when an agreement
is “silent” on the availability of such arbitration. Because
class arbitration fundamentally changes the nature of the
“traditional individualized arbitration” envisioned by the
FAA, Epic Systems Corp. v. Lewis, 584 U. S. 497, 509 (2018),
“a party may not be compelled under the FAA to submit

*Briefs of amici curiae urging reversal were filed for the Center for
Workplace Compliance by John R. Annand and Rae T. Vann; for the
Chamber of Commerce of the United States of America by Thomas R.
McCarthy and J. Michael Connolly; for DRI-The Voice of the Defense
Bar by Mary Massaron and Hilary A. Ballentine; for the New England
Legal Foundation by Benjamin G. Robbins and Martin J. Newhouse; and
for the Retail Litigation Center, Inc., by Adam G. Unikowsky and Debo-
rah R. White.

Briefs of amici curiae urging affirmance were filed for the American
Association for Justice by Deepak Gupta, Matthew Wessler, Greg Beck,
and Jeffrey R. White; and for Contract Law Scholars by Matthew A. Selig-
man, pro se.
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to class arbitration unless there is a contractual basis for
concluding that the party agreed to do so,” Stolt-Nielsen,
559 U.S., at 684 (emphasis in original). We now consider
whether the FAA similarly bars an order requiring class ar-
bitration when an agreement is not silent, but rather “ambig-
uous” about the availability of such arbitration.

I

Petitioner Lamps Plus is a company that sells light fix-
tures and related products. In 2016, a hacker impersonating
a company official tricked a Lamps Plus employee into dis-
closing the tax information of approximately 1,300 other em-
ployees. Soon after, a fraudulent federal income tax return
was filed in the name of Frank Varela, a Lamps Plus em-
ployee and respondent here.

Like most Lamps Plus employees, Varela had signed an
arbitration agreement when he started work at the company.
But after the data breach, he sued Lamps Plus in Federal
Distriect Court in California, bringing state and federal
claims on behalf of a putative class of employees whose tax
information had been compromised. Lamps Plus moved to
compel arbitration on an individual rather than classwide
basis, and to dismiss the lawsuit. In a single order, the Dis-
trict Court granted the motion to compel arbitration and dis-
missed Varela’s claims without prejudice. But the court re-
jected Lamps Plus’s request for individual arbitration,
instead authorizing arbitration on a classwide basis. Lamps
Plus appealed the order, arguing that the court erred by
compelling class arbitration.

The Ninth Circuit affirmed. 701 Fed. Appx. 670 (2017).
The court acknowledged that Stolt-Nielsen prohibits forcing
a party “to submit to class arbitration unless there is a con-
tractual basis for concluding that the party agreed to do so”
and that Varela’s agreement “include[d] no express mention
of class proceedings.” 701 Fed. Appx., at 672. But that did
not end the inquiry, the court reasoned, because the fact that
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the agreement “does not expressly refer to class arbitration
is not the ‘silence’ contemplated in Stolt-Nielsen.” Ibid.
In Stolt-Nielsen, the parties had stipulated that their agree-
ment was silent about class arbitration. Because there was
no such stipulation here, the court concluded that Stolt-
Nielsen was not controlling.

The Ninth Circuit then determined that the agreement
was ambiguous on the issue of class arbitration. On the one
hand, as Lamps Plus argued, certain phrases in the agree-
ment seemed to contemplate “purely binary claims.” 701
Fed. Appx., at 672. At the same time, as Varela asserted,
other phrases were capacious enough to include class arbitra-
tion, such as one stating that “arbitration shall be in lieu of
any and all lawsuits or other civil legal proceedings relating
to my employment.” Ibid. The Ninth Circuit followed Cal-
ifornia law to construe the ambiguity against the drafter, a
rule that “applies with peculiar force in the case of a contract
of adhesion” such as this  Ibid (quoting Sandquist v Lebo
Automotive, Inc., 1 Cal. bth 233, 248, 376 P. 3d 506, 514
(2016)). Because Lamps Plus had drafted the agreement,
the court adopted Varela’s interpretation authorizing class
arbitration. Judge Fernandez dissented. In his view, the
agreement was not ambiguous, and the majority’s holding was
a “palpable evasion of Stolt-Nielsen.” 701 Fed. Appx., at 673.

Lamps Plus petitioned for a writ of certiorari, arguing that
the Ninth Circuit’s decision contravened Stolt-Nielsen and
created a conflict among the Courts of Appeals. In opposi-
tion, Varela not only disputed those contentions but also ar-
gued for the first time that the Ninth Circuit lacked jurisdic-
tion over the appeal, and that this Court therefore lacked
jurisdiction in turn. We granted certiorari. 584 U.S. 959
(2018).

IT

We begin with jurisdiction. Section 16 of the FAA gov-
erns appellate review of arbitration orders. 9 U.S.C. §16.
Varela contends that the Ninth Circuit lacked statutory
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jurisdiction because section 16 permits appeal from orders
denying motions to compel arbitration, § 16(a)(1)(B), but not
orders granting such motions, § 16(b)(2). Brief for Respond-
ent 9-12; see also post, at 196-197 (BREYER, J., dissenting).
This argument is beside the point, however, because Lamps
Plus relies for jurisdiction on a different provision of section
16, section 16(a)(3).

Section 16(a)(3) provides that an appeal may be taken from
“a final decision with respect to an arbitration that is subject
to this title.” We construed that provision in Green Tree
Financial Corp.-Ala. v. Randolph, 531 U. S. 79 (2000), a case
where, as here, the District Court had issued an order both
compelling arbitration and dismissing the underlying claims.
We held that such an order directing “the parties to proceed
to arbitration, and dismiss[ing] all the claims before [the
court], . . . is ‘final’ within the meaning of §16(a)(3), and
therefore appealable.” Id., at 89.!

Varela attempts to distinguish Randolph on the ground
that the appeal here was taken by the party who sought an

1JUSTICE BREYER repeatedly refers to the order in this case as “inter-
locutory,” post, at 199-201 (dissenting opinion), but—as the language
quoted above makes clear—Randolph expressly held that such an order
is “final” under the FAA. JUSTICE BREYER also claims that Randolph
“explicitly reserved the [jurisdictional] question that we face now,” post,
at 201, but Randolph reserved a different question. In that case, the
District Court had denied a motion to stay. We noted that, if the District
Court had entered a stay instead of dismissing the case, an appeal would
have been barred by 9 U.S.C. §16(b)(1). That said, we expressly re-
frained from addressing whether the District Court should have granted
the stay. See 531 U.S., at 87, n. 2. That is the question we reserved.
JUSTICE BREYER would have us take up that question today, post, at 197,
201, but there is no basis for doing so. The FAA provides that a district
court “shall on application of one of the parties stay” the case pending
the arbitration. 9 U.S. C. §3 (emphasis added). Here, no party sought a
stay. Thus, JUSTICE BREYER's jurisdictional analysis is premised on two
events that did not happen—a District Court ruling that was never issued
denying a stay request that was never made. In short, JUSTICE BREYER
has written an opinion for a case other than the one before us.
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order to dismiss the claim and compel arbitration, Lamps
Plus. He claims the company “lacked standing to appeal the
dismissal,” because the District Court’s order “provided pre-
cisely the relief Lamps Plus sought.” Brief for Respondent
13, 15.

But Lamps Plus did not secure the relief it requested. It
sought an order compelling individual arbitration. What it
got was an order rejecting that relief and instead compelling
arbitration on a classwide basis. We have explained—and
will elaborate further below—that shifting from individual
to class arbitration is a “fundamental” change, Stolt-Nielsen,
559 U. S., at 686, that “sacrifices the principal advantage of
arbitration” and “greatly increases risks to defendants,”
AT&T Mobility LLC v. Concepcion, 563 U. S. 333, 348, 350
(2011). Lamps Plus’s interest in avoiding those conse-
quences gives it the “necessary personal stake in the appeal”
required by our precedent. Camreta v. Greene, 563 U. S.
692, 702 (2011).2

I11

The Ninth Circuit applied California contract law to con-
clude that the parties’ agreement was ambiguous on the avail-
ability of class arbitration. In California, an agreement is am-
biguous “when it is capable of two or more constructions, both
of which are reasonable.” 701 Fed. Appx., at 672 (quoting
Powerine Oil Co. v. Superior Ct. of Los Angeles Cty., 37 Cal.
4th 377, 390, 118 P. 3d 589, 598 (2005)). Following our nor-
mal practice, we defer to the Ninth Circuit’s interpretation
and application of state law and thus accept that the agree-
ment should be regarded as ambiguous. See, e. g., Expres-

2 And contrary to Varela’s contention, Brief for Respondent 14-15, and
JUSTICE BREYER’s dissent, post, at 200-201, this is hardly a case like M-
crosoft Corp. v. Baker, 582 U. S. 23 (2017). There, we held that plaintiffs
cannot generate a final appealable order by voluntarily dismissing their
claim. Here, Lamps Plus was the defendant, and the District Court com-
pelled class arbitration over the company’s vigorous opposition.
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sions Hair Design v. Schneiderman, 581 U. S. 37, 45
(2017).2

We therefore face the question whether, consistent with
the FAA, an ambiguous agreement can provide the neces-
sary “contractual basis” for compelling class arbitration.
Stolt-Nielsen, 559 U. S., at 684. We hold that it cannot—a
conclusion that follows directly from our decision in Stolt-
Nielsen. Class arbitration is not only markedly different
from the “traditional individualized arbitration” contem-
plated by the FAA, it also undermines the most important
benefits of that familiar form of arbitration. Epic Systems,
584 U.S., at 509; see Stolt-Nielsen, 559 U. S., at 686-687.
The statute therefore requires more than ambiguity to en-
sure that the parties actually agreed to arbitrate on a class-

wide basis.
A

The FAA requires courts to “enforce arbitration agree-
ments according to their terms.” Epic Systems, 584 U S,
at 506 (quoting American Express Co. v. Italian Colors Res-
tawrant, 570 U. S. 228, 233 (2013)). Although courts may or-
dinarily accomplish that end by relying on state contract
principles, First Options of Chicago, Inc. v. Kaplan, 514
U. S. 938, 944 (1995), state law is preempted to the extent it
“stands as an obstacle to the accomplishment and execution
of the full purposes and objectives” of the FAA, Concepcion,
563 U.S., at 352 (internal quotation marks omitted). At

3JUSTICE KAGAN offers her own interpretation of the contract, con-
cludes that it unambiguously authorizes class arbitration, post, at 206-208
(dissenting opinion), and criticizes us for “disregard[ing] the actual con-
tract the parties signed,” post, at 217. JUSTICE SOTOMAYOR, on the other
hand, concludes that the contract is ambiguous about class arbitration but
criticizes us for treating the contract as ... ambiguous. Post, at 204—
205 (dissenting opinion). Again, we simply follow this Court’s ordinary
approach, which “accord[s] great deference” to the courts of appeals in
their interpretation of state law. FExpressions Hair Design, 581 U. S,
at 45, (quoting Pembaur v. Cincinnati, 475 U. S. 469, 484, n. 13 (1986)
(collecting cases)).
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issue in this case is the interaction between a state contract
principle for addressing ambiguity and a “rule[] of funda-
mental importance” under the FA A, namely, that arbitration
“is a matter of consent, not coercion.” Stolt-Nielsen, 559
U. S., at 681 (internal quotation marks omitted).

“[TThe first principle that underscores all of our arbitration
decisions” is that “[a]rbitration is strictly a matter of con-
sent.” Granite Rock Co. v. Teamsters, 561 U.S. 287, 299
(2010) (internal quotation marks omitted). We have empha-
sized that “foundational FA A principle” many times. Stolt-
Nielsen, 559 U. S., at 684; see also, e. 9., Howsam v. Dean
Witter Reynolds, Inc., 537 U. S. 79, 83 (2002); First Options,
514 U. S., at 943; Mastrobuono v. Shearson Lehman Hutton,
Inc., 514 U. S. 52, 57 (1995); Volt Information Sciences, Inc.
v. Board of Trustees of Leland Stanford Junior Univ.,
489 U. S. 468, 479 (1989); Mitsubishi Motors Corp. v. Soler
Chrysler-Plymouth, Inc., 473 U. S. 614, 626 (1985).

Consent is essential under the FAA because arbitrators
wield only the authority they are given. That is, they de-
rive their “powers from the parties’ agreement to forgo the
legal process and submit their disputes to private dispute
resolution.” Stolt-Nielsen, 559 U. S., at 682. Parties may
generally shape such agreements to their liking by specify-
ing with whom they will arbitrate, the issues subject to arbi-
tration, the rules by which they will arbitrate, and the arbi-
trators who will resolve their disputes. Id., at 683-684.
Whatever they settle on, the task for courts and arbitrators
at bottom remains the same: “to give effect to the intent of
the parties.” Id., at 684.

In carrying out that responsibility, it is important to recog-
nize the “fundamental” difference between class arbitration
and the individualized form of arbitration envisioned by the
FAA. Epic Systems, 584 U. S., at 509; see also Concepcion,
563 U.S., at 349, 351; Stolt-Nielsen, 559 U. S., at 686—687.
In individual arbitration, “parties forgo the procedural rigor
and appellate review of the courts in order to realize the
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benefits of private dispute resolution: lower costs, greater
efficiency and speed, and the ability to choose expert adjudi-
cators to resolve specialized disputes.” Id., at 685. Class
arbitration lacks those benefits. It “sacrifices the principal
advantage of arbitration—its informality—and makes the
process slower, more costly, and more likely to generate pro-
cedural morass than final judgment.” Concepcion, 563
U.S., at 348. Indeed, we recognized just last Term that
with class arbitration “the virtues Congress originally saw
in arbitration, its speed and simplicity and inexpensiveness,
would be shorn away and arbitration would wind up looking
like the litigation it was meant to displace.” Epic Systems,
584 U.S., at 509. Class arbitration not only “introduce[s]
new risks and costs for both sides,” ibid., it also raises seri-
ous due process concerns by adjudicating the rights of absent
members of the plaintiff class—again, with only limited judi-
cial review. See Comncepcion, 563 U.S., at 349; see also
Stolt-Nielsen, 559 U. S, at 686 (citing Ortiz v. Fibreboard
Corp., 527 U. S. 815, 846 (1999)).

Because of these “crucial differences” between individual
and class arbitration, Stolt-Nielsen explained that there is
“reason to doubt the parties’ mutual consent to resolve dis-
putes through classwide arbitration.” 559 U. S., at 687, 685—
686. And for that reason, we held that courts may not infer
consent to participate in class arbitration absent an affirma-
tive “contractual basis for concluding that the party agreed
to do so.” Id., at 684. Silence is not enough; the “FAA re-
quires more.” Id., at 687.

Our reasoning in Stolt-Nielsen controls the question we
face today. Like silence, ambiguity does not provide a suf-
ficient basis to conclude that parties to an arbitration agree-
ment agreed to “sacrifice[ ] the principal advantage of arbi-
tration.” Comncepcion, 563 U. S., at 348.

This conclusion aligns with our refusal to infer consent
when it comes to other fundamental arbitration questions.
For example, we presume that parties have not authorized
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arbitrators to resolve certain “gateway” questions, such as
“whether the parties have a valid arbitration agreement at
all or whether a concededly binding arbitration clause ap-
plies to a certain type of controversy.” Green Tree Finan-
cial Corp. v. Bazzle, 539 U. S. 444, 452 (2003) (plurality opin-
ion). Although parties are free to authorize arbitrators to
resolve such questions, we will not conclude that they have
done so based on “silence or ambiguity” in their agreement,
because “doing so might too often force unwilling parties to
arbitrate a matter they reasonably would have thought a
judge, not an arbitrator, would decide.” First Options, 514
U.S., at 945 (emphasis added); see also Howsam, 537 U. S,
at 83-84. We relied on that same reasoning in Stolt-
Nielsen, 559 U. S., at 686—687, and it applies with equal force
here. Neither silence nor ambiguity provides a sufficient
basis for concluding that parties to an arbitration agreement
agreed to undermine the central benefits of arbitration
itself.*
B

The Ninth Circuit reached a contrary conclusion based on
California’s rule that ambiguity in a contract should be con-
strued against the drafter, a doctrine known as contra pro-
ferentem. The rule applies “only as a last resort” when the
meaning of a provision remains ambiguous after exhausting
the ordinary methods of interpretation. 3 A. Corbin, Con-
tracts §559, pp. 268-270 (1960). At that point, contra pro-
ferentem resolves the ambiguity against the drafter based
on public policy factors, primarily equitable considerations
about the parties’ relative bargaining strength. See 2 E.
Farnsworth, Contracts §7.11, pp. 300-304 (3d ed. 2004); see

4This Court has not decided whether the availability of class arbitration
is a so-called “question of arbitrability,” which includes these gateway
matters. Ouxford Health Plans LLC v. Sutter, 569 U.S. 564, 569, n. 2
(2013). We have no occasion to address that question here because the
parties agreed that a court, not an arbitrator, should resolve the question
about class arbitration.
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also 11 R. Lord, Williston on Contracts §32:12, pp. 788-792
(4th ed. 2012) (stating that application of the rule may vary
based on “the degree of sophistication of the contracting par-
ties or the degree to which the contract was negotiated”);
Restatement (Second) of Contracts § 206, pp. 80-81, 105-107
(1979) (classifying contra proferentem under “Considerations
of Fairness and the Public Interest” rather than with rules for
interpreting “The Meaning of Agreements”); 3 Corbin, Con-
tracts § 559, at 270 (noting that contra proferentem is “chiefly
a rule of public policy”). Although the rule enjoys a place in
every hornbook and treatise on contracts, we noted in a recent
FA A case that “the reach of the canon construing contract lan-
guage against the drafter must have limits, no matter who
the drafter was.” DIRECTYV, Inc. v. Imburgia, 577 U. S.
47, 58 (2015). This case brings those limits into focus.

Unlike contract rules that help to interpret the meaning of
a term, and thereby uncover the intent of the parties, contra
proferentem is by definition triggered only after a court de-
termines that it cannot discern the intent of the parties.
When a contract is ambiguous, contra proferentem provides
a default rule based on public policy considerations; “it can
scarcely be said to be designed to ascertain the meanings
attached by the parties.” 2 Farnsworth, Contracts §7.11, at
303. Like the contract rule preferring interpretations that
favor the public interest, see id., at 304, contra proferentem
seeks ends other than the intent of the parties.

“[Cllass arbitration, to the extent it is manufactured by
[state law] rather than consen[t], is inconsistent with the
FAA.” Concepcion, 563 U.S., at 348. We recently reiter-
ated that courts may not rely on state contract principles to
“reshape traditional individualized arbitration by mandating
classwide arbitration procedures without the parties’ con-
sent.” Epic Systems, 584 U.S., at 509. But that is pre-
cisely what the court below did, requiring class arbitration
on the basis of a doctrine that “does not help to determine
the meaning that the two parties gave to the words, or even
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the meaning that a reasonable person would have given to
the language used.” 3 Corbin, Contracts §559, at 269-270.
Such an approach is flatly inconsistent with “the foundational
FAA principle that arbitration is a matter of consent.”
Stolt-Nielsen, 559 U. S., at 684.

Varela and JUSTICE KAGAN defend application of the rule
on the basis that it is nondiscriminatory. It does not conflict
with the FAA, they argue, because it is a neutral rule that
gives equal treatment to arbitration agreements and other
contracts alike. See Brief for Respondent 18, 25-26; post,
at 210-213 (KAGAN, J., dissenting). We have explained, how-
ever, that such an equal treatment principle cannot save from
preemption general rules “that target arbitration either by
name or by more subtle methods, such as by ‘interfer[ing]
with fundamental attributes of arbitration.”” Epic Sys-
tems, 584 U. S., at 508 (quoting Concepcion, 563 U. S., at 344).

That was the case in Concepcion. There, the Court con-
sidered the general contract defense of unconscionability,
which had been interpreted by the state court to bar class
action waivers in consumer contracts, whether in the litiga-
tion or arbitration context. See id., at 341-344. The gen-
eral applicability of the rule did not save it from preemption
under the FAA with respect to arbitration agreements, be-
cause it had the consequence of allowing any party to a con-
sumer arbitration agreement to demand class proceedings
“without the parties’ consent.” Epic Systems, 584 U. S., at
508 (describing the “essential insight” of Concepcion). That,
for the reasons we have explained, “interferes with fundamen-
tal attributes of arbitration and thus creates a scheme incon-
sistent with the FAA.” Concepcion, 563 U. S., at 344; see
Epic Systems, 584 U. S., at 509. The same reasoning applies
here: The general contra proferentem rule cannot be applied
to impose class arbitration in the absence of the parties’
consent.’

5 Varela and JUSTICE KAGAN contend that our use of contra proferentem
in Mastrobuono v. Shearson Lehman Hutton, Inc., 514 U. S. 52, 57 (1995),
establishes that the rule is not preempted by the FAA. Brief for Re-
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THOMAS, J., concurring

Our opinion today is far from the watershed JUSTICE
KAGAN claims it to be. Rather, it is consistent with a long
line of cases holding that the FAA provides the default rule
for resolving certain ambiguities in arbitration agreements.
For example, we have repeatedly held that ambiguities about
the scope of an arbitration agreement must be resolved in
favor of arbitration. See, e. g., Mitsubishi Motors Corp., 473
U. S., at 626; Moses H. Cone Memorial Hospital v. Mercury
Constr. Corp., 460 U. S. 1, 24-25 (1983). In those cases, we
did not seek to resolve the ambiguity by asking who drafted
the agreement. Instead, we held that the FAA itself pro-
vided the rule. As in those cases, the FAA provides the
default rule for resolving ambiguity here.

* * &

Courts may not infer from an ambiguous agreement that
parties have consented to arbitrate on a classwide basis.
The doctrine of contra proferentem cannot substitute for the
requisite affirmative “contractual basis for concluding that
the part[ies] agreed to [class arbitration].” Stolt-Nielsen,
559 U. S., at 684.

We reverse the judgment of the Court of Appeals for the
Ninth Circuit and remand the case for further proceedings

consistent with this opinion. .
It is so ordered.

JUSTICE THOMAS, concurring.

As our precedents make clear and the Court acknowl-
edges, the Federal Arbitration Act (FAA) requires federal

spondent 33-35; post, at 212 (dissenting opinion). In Mastrobuono, how-
ever, we had no occasion to consider a conflict between the FAA and con-
tra proferentem because both rules led to the same result. Our holding
was primarily based on the FAA policy favoring arbitration, 514 U. S., at
62, and only after establishing that did we apply contra proferentem, not-
ing that the rule was “well suited to the facts of this case,” id., at 63. See
also EEOC v. Waffle House, Inc., 534 U. S. 279, 293, n. 9 (2002) (explaining
that Mastrobuono resolved an ambiguous provision by “read[ing] the
agreement to favor arbitration under the FAA rules”).
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courts to enforce arbitration agreements “just as they would
ordinary contracts: in accordance with their terms.” How-
sam v. Dean Witter Reynolds, Inc., 537 U.S. 79, 87 (2002)
(THOMAS, J., concurring in judgment). Federal courts must
therefore apply “background principles of state contract law”
when evaluating arbitration agreements. Arthur Andersen
LLP v. Carlisle, 556 U. S. 624, 630 (2009); Perry v. Thomas,
482 U. S. 483, 492, n. 9 (1987). “In this endeavor, ‘as with
any other contract, the parties’ intentions control.”” Stolt-
Nielsen S. A. v. AnimalFeeds Int’l Corp., 559 U. S. 662, 682
(2010) (quoting Mitsubishi Motors Corp. v. Soler Chrysler-
Plymouth, Inc., 473 U. S. 614, 626 (1985)). Thus, where an
agreement is silent as to class arbitration, a court may not
infer from that silence that the parties agreed to arbitrate
on a class basis. 559 U. S., at 687.

Here, the arbitration agreement between Varela and
Lamps Plus is silent as to class arbitration. If anything, the
agreement suggests that the parties contemplated only bilat-
eral arbitration.* App. to Pet. for Cert. 24a (waiving “any
right I may have to file a lawsuit or other civil action or
proceeding relating to my employment with the Company”
(emphasis added)); ibid. (“The Company and I mutually con-
sent to the resolution by arbitration of all claims . . . that
may have against the Company” (emphasis added)); id., at
24a-2ba (“Specifically, the Company and I mutually consent
to the resolution by arbitration of all claims that may hereaf-
ter arise in connection with my employment” (emphasis
added)). This agreement provides no “contractual basis” for

*Two intermediate California courts have held, based on similar lan-
guage, that an arbitration agreement did not authorize class arbitration.
See Nelsen v. Legacy Partners Residential, Inc., 207 Cal. App. 4th 1115,
1129-1131, 144 Cal. Rptr. 3d 198, 210-211 (2012); Kinecta Alternative
Financial Solutions, Inc. v. Superior Ct. of Los Angeles Cty., 205 Cal.
App. 4th 506, 517-519, 140 Cal. Rptr. 3d 347, 356-357 (2012), disapproved
of on other grounds by Sandquist v. Lebo Automotive, Inc., 1 Cal. 5th 233,
376 P. 3d 506 (2016).
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concluding that the parties agreed to class arbitration, Stolt-
Nielsen, supra, at 684, and I would therefore reverse on
that basis.

The Court instead evaluates whether California’s contra
proferentem rule, as applied here, “‘stands as an obstacle to
the accomplishment and execution of the full purposes and
objectives’ of the FAA.” Ante, at 183 (quoting AT&T Mo-
bility LLC v. Concepcion, 563 U. S. 333, 352 (2011)). I re-
main skeptical of this Court’s implied pre-emption prece-
dents, see Wyeth v. Levine, 555 U. S. 555, 582-604 (2009)
(opinion concurring in judgment), but I join the opinion of
the Court because it correctly applies our FAA precedents,
see Epic Systems Corp. v. Lewis, 584 U. S. 497 (2018); Con-
cepcion, supra.

JUSTICE GINSBURG, with whom JUSTICE BREYER and
JUSTICE SOTOMAYOR join, dissenting.

Joining JUSTICE KAGAN’s dissenting opinion in full, I write
separately to emphasize once again how treacherously the
Court has strayed from the principle that “arbitration is a
matter of consent, not coercion.” Stolt-Nielsen S. A. v. Ani-
malFeeds Int’l Corp., 559 U. S. 662, 681 (2010) (internal quo-
tation marks omitted).

Congress enacted the Federal Arbitration Act (FAA) in
1925 “to enable merchants of roughly equal bargaining
power to enter into binding agreements to arbitrate com-
mercial disputes.” Epic Systems Corp. v. Lewis, 584 U. S.
497, 543 (2018) (GINSBURG, J., dissenting) (emphasis in origi-
nal). The Act was not designed to govern contracts “in
which one of the parties characteristically has little bargain-
ing power.” Prima Paint Corp. v. Flood & Conklin Mfy.
Co., 388 U. S. 395, 403, n. 9 (1967); see Gilmer v. Interstate/
Johnson Lane Corp., 500 U. S. 20, 42 (1991) (Stevens, J., dis-
senting) (“I doubt that any legislator who voted for [the
FAA] expected it to apply . . . to form contracts between
parties of unequal bargaining power, or to the arbitration of
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disputes arising out of the employment relationship.”);
Miller, Simplified Pleading, Meaningful Days in Court, and
Trials on the Merits: Reflections on the Deformation of Fed-
eral Procedure, 83 N. Y. U. L. Rev. 286, 323 (2013) (The FAA
was “enacted in 1925 with the seemingly limited purpose of
overcoming the then-existing ‘judicial hostility’ to the arbi-
tration of contract disputes between businesses.”).

The Court has relied on the FAA, not simply to overcome
once-prevalent judicial resistance to enforcement of arbitra-
tion disputes between businesses. In relatively recent
years, it has routinely deployed the law to deny to employees
and consumers “effective relief against powerful economic
entities.” DIRECTV, Inc. v. Imburgia, 577 U.S. 47, 67
(2015) (GINSBURG, J., dissenting). Arbitration clauses, the
Court has decreed, may preclude judicial remedies even
when submission to arbitration is made a take-it-or-leave-it
condition of employment or is imposed on a consumer given
no genuine choice in the matter  See Epic, 584 U. S., at b45-
546 (GINSBURG, J., dissenting) (surveying “court decisions
expansively interpreting” the FAA); Circuit City Stores,
Inc. v. Adams, 532 U. S. 105, 132 (2001) (Stevens, J., dissent-
ing) (“There is little doubt that the Court’s interpretation of
the [FAA] has given it a scope far beyond the expectations
of the Congress that enacted it.”); Miller, supra, at 324 (de-
scribing as “extraordinary” “judicial extension of the [FAA]
to a vast array of consumer contracts . . . characterized by
their adhesive nature and by the individual’s complete lack
of bargaining power”). Propelled by the Court’s decisions,
mandatory arbitration clauses in employment and consumer
contracts have proliferated. See, e. g., Economic Policy In-
stitute, A. Colvin, The Growing Use of Mandatory Arbitra-
tion 2, 4-6 (Apr. 6, 2018) (mandatory arbitration imposed by
private-sector employers on nonunionized employees notably
increased between 1995 and 2017), online at https://www.epi
.org/files/pdf/144131.pdf (all Internet materials as last visited
Apr. 22, 2019); Consumer Financial Protection Bureau, Arbi-
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tration Study §1.4.1 (Mar. 2015) (“Tens of millions of con-
sumers use consumer financial products or services that
are subject to . . . arbitration clauses.”), online at https://
files.consumerfinance.gov/{/201503_cfpb_arbitration-study-
report-to-congress-2015.pdf.

Piling Pelion on Ossa, the Court has hobbled the capacity
of employees and consumers to band together in a judicial or
arbitral forum. See Epic, 584 U. S., at 546, n. 12 (GINSBURG,
J., dissenting) (noting Court decisions enforcing class-action
waivers imposed by the party in command, who wants no
collective proceedings). The Court has pursued this course
even though “neither the history nor present practice sug-
gests that class arbitration is fundamentally incompatible
with arbitration itself.” AT&T Mobility LLC v. Concep-
cion, 563 U. S. 333, 362 (2011) (BREYER, J., dissenting).

Employees and consumers forced to arbitrate solo face
severe impediments to the “vindication of their rights.”
Stolt-Nielsen, 559 U. S, at 699 (GINSBURG, J, dissenting).
“Expenses entailed in mounting individual claims will often
far outweigh potential recoveries.” Epic, 584 U. S., at 550
(GINSBURG, J., dissenting); see American Express Co. v. Ital-
ian Colors Restaurant, 570 U. S. 228, 246 (2013) (KAGAN, J.,
dissenting) (“[The defendant] has put [the plaintiff] to this
choice: Spend way, way, way more money than your claim is
worth, or relinquish your . . . rights.”); Concepcion, 563 U. S.,
at 365 (BREYER, J., dissenting) (“What rational lawyer would
have signed on to represent the [plaintiffs] for the possibility
of fees stemming from a $30.22 [individual] claim?”); Resnik,
Revising Our “Common Intellectual Heritage”: Federal and
State Courts in Our Federal System, 91 Notre Dame L. Rev.
1831, 1888 (2016) (“Few individuals can afford to pursue
small value claims; mandating single-file arbitration serves
as a means of erasing rights, rather than enabling their ‘ef-
fective vindication.””).

Today’s decision underscores the irony of invoking “the
first principle” that “arbitration is strictly a matter of con-
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sent,” ante, at 184 (internal quotation marks and alterations
omitted), to justify imposing individual arbitration on em-
ployees who surely would not choose to proceed solo. Re-
spondent Frank Varela sought redress for negligence by his
employer leading to a data breach affecting 1,300 employees.
See Complaint in No. 5:16—cv—-00577 (CD Cal.), Doc. 1, 191, 59.
The widely experienced neglect he identified cries out for col-
lective treatment. Blocking Varela’s path to concerted ac-
tion, the Court aims to ensure the authenticity of consent to
class procedures in arbitration. Ante, at 184-185. Shut
from the Court’s sight is the “Hobson’s choice” employees face:
“accept arbitration on their employer’s terms or give up their
jobs.”  Epic, 584 U. S., at 531, n. 2 (GINSBURG, J., dissent-
ing); see Circuit City, 532 U. S., at 139 (Souter, J., dissenting)
(employees often “lack the bargaining power to resist an ar-
bitration clause if their prospective employers insist on one”).

Recent developments outside the judicial arena ameliorate
some of the harm this Court’s decisions have occasioned.
Some companies have ceased requiring employees to arbi-
trate sexual harassment claims, see McGregor, Firms May
Follow Tech Giants on Forced Arbitration, Washington Post,
Nov. 13, 2018, p. A15, col. 1, or have extended their no-forced-
arbitration policy to a broader range of claims, see Wakabay-
ashi, Google Scraps Forced Arbitration Policy, N. Y. Times,
Feb. 22, 2019, p. B5, col. 4. And some States have endeav-
ored to safeguard employees’ opportunities to bring sexual
harassment suits in court. See, e.g., N. Y. Civ. Prac. Law
Ann. §7515 (West 2019) (rendering unenforceable certain
mandatory arbitration clauses covering sexual harassment
claims). These developments are sanguine, for “[p]lainly, it
would not comport with the congressional objectives behind
a statute seeking to enforce civil rights . .. to allow the very
forces that had practiced discrimination to contract away the
right to enforce civil rights in the courts.” Barrentine v.
Arkansas-Best Freight System, Inc., 450 U. S. 728, 750 (1981)
(Burger, C. J., dissenting).
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Notwithstanding recent steps to counter the Court’s cur-
rent jurisprudence, mandatory individual arbitration contin-
ues to thwart “effective access to justice” for those encoun-
tering diverse violations of their legal rights. DIRECTYV,
577 U. S., at 60 (GINSBURG, J., dissenting). The Court, para-
doxically reciting the mantra that “[c]Jonsent is essential,”
ante, at 184, has facilitated companies’ efforts to deny em-
ployees and consumers the “important right” to sue in court,
and to do so collectively, by inserting solo-arbitration-
only clauses that parties lacking bargaining clout cannot
remove. CompuCredit Corp. v. Greenwood, 565 U.S. 95,
115 (2012) (GINSBURG, J., dissenting). When companies
can “muffile] grievance[s] in the cloakroom of arbitration,”
Merrill Lynch, Pierce, Fenner & Swmith, Inc. v. Ware,
414 U. S. 117, 136 (1973), the result is inevitable: curtailed
enforcement of laws “designed to advance the well-being
of [the] vulnerable.” Epic, 584 U. S., at 550 (GINSBURG, J.,
dissenting). “Congressional correction of the Court’s ele-
vation of the FAA over” the rights of employees and con-
sumers “to act in concert” remains “urgently in order.”
Id., at 527.

JUSTICE BREYER, dissenting.

Although I join JUSTICE GINSBURG’s and JUSTICE
KAGAN’s dissents in full, I also dissent for another reason.
In my view, the Court of Appeals lacked jurisdiction to hear
this case. Consequently, we lack jurisdiction as well. See
28 U.S. C. §1254. My reason for reaching this conclusion is
the following. The Federal Arbitration Act, at §4, says that
a “court,” upon being satisfied that the parties have agreed
to arbitrate a claim, “shall make an order directing the par-
ties to proceed to arbitration in accordance with the terms
of the agreement.” 9 U.S.C. §4. Section 16 of the Act
then says that “an appeal may not be taken from an interloc-
utory order . .. directing arbitration to proceed under section
4 of this title.” §16(b)(2) (emphasis added). And directing
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arbitration to proceed is just what the District Court did
here. App. to Pet. for Cert. 23a.

I

These statutory provisions reflect a congressional effort
(in respect to a specific subject matter) to help resolve a
more general problem. Too few interlocutory appeals will
too often impose upon parties delay and expense that an in-
terlocutory appeal, by quickly correcting a lower court error,
might have spared them. But too many interlocutory ap-
peals will too often unnecessarily delay proceedings while a
party appeals and loses. And delays can clog the appellate
system, thereby slowing down the workings, and adding to
the costs, of the judicial system seen as a whole. Congress’
jurisdictional statutes consequently compromise, providing,
for example, for interlocutory appeals in some instances,
such as cases involving injunctive orders, see, e. g., 28 U. S. C.
§1292(a)(1), or where important separable legal questions
are at issue, see, e. 9., Ashcroft v. Iqbal, 556 U. S. 662, 671
(2009), or where a district court certifies an open legal ques-
tion to a court of appeals for determination, see, e.g., 28
U.S. C. §1292(b). But often statutes and rules require the
parties to proceed to the end of a trial before obtaining ap-
pellate review. See, e. g., § 1291.

The statutory provisions before us are a local species of
this jurisdictional genus. In them, Congress limited inter-
locutory review of orders concerning arbitration in a way
that favors arbitration. Consequently, §16(a) of the FAA
will normally allow an immediate appeal where arbitration
is denied, but §16(b) will normally require parties to wait
until the end of the arbitration in order to bring legal ques-
tions about that proceeding to a court of appeals.

A couple of examples illustrate the point. Take first §4
of the FAA. Section 4 provides that a “court,” upon being
satisfied that the parties have agreed to arbitrate a claim,
“shall make an order directing the parties to proceed to arbi-
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tration in accordance with the terms of the agreement.” 9
U.S.C. §4. Section 16(a) of the FAA provides that a party
may immediately appeal a district court order refusing
to compel arbitration under §4, while §16(b) provides that
a party generally may not immediately appeal a district
court order compelling arbitration under §4. Compare
§16(a)(1)(B) (“An appeal may be taken from” an order “deny-
ing a petition under section 4 of this title”) with §16(b)(2)
(“[Aln appeal may not be taken from an interlocutory
order . . . directing arbitration to proceed under section 4 of
this title”).

Section 3 of the FAA provides another good example.
Where a suit contains several claims, and the district court
has determined that the parties agreed to arbitrate only a
subset of those claims, §3 of the FAA provides that the dis-
trict court must stay the litigation at the request of either
party. See §3 (providing that a court, when referring
claims for arbitration, “shall on application of one of the par-
ties stay” the case “until such arbitration has been had”).
The stay relieves the parties of the burden and distraction
of continuing to litigate any remaining claims while the arbi-
tration is ongoing. And true to the FAA’s proarbitration
appellate scheme, §16(a) permits immediate appeals of dis-
trict court orders refusing to enter a stay, while § 16(b) gen-
erally prohibits immediate appeals of district court orders
granting a stay. Compare §16(a)(1)(A) (“An appeal may be
taken from” an order “refusing a stay of any action under
section 3 of this title”) with § 16(b)(1) (“[Aln appeal may not
be taken from an interlocutory order . .. granting a stay of
any action under section 3 of this title”).

I could go on. Section 16(a) of the FAA permits immedi-
ate appeal of an interlocutory order granting an injunction
against arbitration, while § 16(b) generally prohibits immedi-
ate appeal of an order refusing to enjoin an arbitration.
Compare §16(a)(2) with §16(b)(4). Section 16(a) of the FAA
permits immediate appeal of an order denying an application
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to compel arbitration pursuant to §206, while § 16(b) gener-
ally prohibits immediate appeal of an order compelling
arbitration pursuant to §206. Compare §16(a)(1)(C) with
§16(b)(3). Et cetera.

The point, however, is that the appellate scheme of the
FAA reflects Congress’ policy decision that, if a district court
determines that arbitration of a claim is called for, there
should be no appellate interference with the arbitral process
unless and until that process has run its course.

With § 16’s structure, and Congress’ policy in mind, we can
turn to the facts of this case.

II

Respondent Frank Varela is an employee of petitioner
Lamps Plus, Inc. At the outset of their employment rela-
tionship, Varela and Lamps Plus agreed to arbitrate
employment-related claims. Varela later filed suit against
Lamps Plus on behalf of himself and a class of Lamps Plus’
employees. Lamps Plus asked the Distriet Court to compel
arbitration. And the District Court granted Lamps Plus’
request. Despite having won the relief that it requested,
Lamps Plus appealed the District Court’s order because
Lamps Plus objected to the District Court’s conclusion that
the parties’ agreement permitted arbitration on a classwide
basis. The Court of Appeals affirmed the District Court’s
judgment. And we granted Lamps Plus’ petition for certio-
rari to consider whether the Court of Appeals erred in so
ruling.

But on those facts, I think that the Court lacks jurisdiction
over Lamps Plus’ petition. When Lamps Plus responded to
Varela’s lawsuit by seeking a motion to compel arbitration,
and the District Court granted that motion, this case fell
neatly into § 16(b)’s description of unappealable district court
orders under the FAA. The parties were obligated by the
FAA to arbitrate their dispute without the expense and
delay of further litigation. If, after arbitration, the parties
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were dissatisfied with the award or with the District Court’s
arbitration related decisions, § 16(a) of the FAA provides for
an appeal at that later date. See §§16(a)(1)(D)—(E) (permit-
ting appeals of orders confirming, modifying, or vacating an
award); see also § 16(a)(3) (permitting appeal of “a final deci-
sion with respect to an arbitration”). But, in the interim,
§16(b) deprived the Court of Appeals of jurisdiction to hear
any such complaint. See §§16(b)(1)-(4). I recognize that
Lamps Plus is dissatisfied with the arbitration that the Dis-
trict Court ordered here. But the District Court’s order
nonetheless granted the motion compelling arbitration, leav-
ing Lamps Plus to bring its claim to an appellate court only
after the arbitration is completed. See §16(b)(2). I believe
we should enforce the statutory provisions that lead to this
conclusion.

Lamps Plus offers three arguments in response. First,
Lamps Plus suggests the Court of Appeals had jurisdiction
over Lamps Plus’ appeal because the District Court order at
issue here not only granted Lamps Plus’ motion to compel
arbitration, but also granted Lamps Plus’ motion to dismiss
the case. See Brief for Petitioners 29. Lamps Plus points
out that §16(a) permits the appeal of “a final decision with
respect to an arbitration.” 9 U.S.C. §16(a)(3). Lamps
Plus reasons that, so long as a decision is final, it is appeal-
able under the FAA.

I disagree because I do not believe that the District Court
had the discretion to dismiss the case immediately after
granting Lamps Plus’ motion to compel arbitration. Section
4 of the FAA permits a district court to compel the parties
to arbitrate their claim, and §16(b)(2) explains that “an ap-
peal may not be taken from an interlocutory order . . . direct-
ing arbitration to proceed under section 4 of this title.”
Thus, the District Court order compelling arbitration was
interlocutory and generally unappealable. As I have just
explained, to read the statute any other way would contra-
vene § 16’s proarbitration appeal scheme by turning an inter-
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locutory order that would have been unappealable under
§16(b) of the Act into a dismissal order that is appealable
under §16(a).

And because the order granting Lamps Plus’ motion to
compel was interlocutory, the District Court’s dismissal of
the case—in the very same order, see App. to Pet. for Cert.
23a—did not give the Court of Appeals jurisdiction over
Lamps Plus’ appeal. An improper dismissal cannot create
appellate jurisdiction to review an interlocutory order.

Our decision in Microsoft Corp. v. Baker, 582 U.S. 23
(2017), holds as much. The plaintiffs in Microsoft sought to
appeal a District Court order denying certification of a class.
Under Federal Rule of Appellate Procedure 23(f), plaintiffs
can ordinarily bring such an appeal only with the court of
appeals’ permission. But the plaintiffs in Baker, who had
been denied permission to appeal, tried to circumvent that
denial by stipulating to a voluntary dismissal of their claims.
The voluntary dismissal, they claimed, was an appealable
“final decisio[n]” under 28 U. S. C. §1291. And in their ap-
peal of the dismissal, they would be free to also seek review
of the order denying class certification. We disagreed. As
we explained there, to permit plaintiffs to “transform a ten-
tative interlocutory order into a final judgment . . . simply
by dismissing their claims with prejudice” would be to “un-
dermine §1291’s firm finality principle, designed to guard
against piecemeal appeals, and subvert the balanced solution
Rule 23(f) put in place for immediate review of class-action
orders.” Microsoft, supra, at 27, 41 (citation omitted).

The same reasoning applies here. Section 16(a)(3) of the
FAA, like 28 U. S. C. §1291, creates appellate jurisdiction
only over “final decision[s].” Despite that jurisdictional
limit, Lamps Plus, like the plaintiffs in Microsoft, seeks re-
view of an interlocutory order. Like the plaintiffs in Micro-
soft, Lamps Plus attempts to obtain appellate review by
“transform[ing]” an interlocutory order into a final decision.
582 U.S,, at 41. Like the plaintiffs in Microsoft, Lamps Plus
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has done so based on an order “purporting to end the liti-
gation”—an order that Lamps Plus itself “persuade[d] a
district court to issue.” Ibid. And like the plaintiffs in
Microsoft, Lamps Plus does not “‘complain of the “final”
order that dismissed [the] case,”” but instead seeks “ ‘review
of only the inherently interlocutory order’” compelling ar-
bitration. Id., at 40-41 (alterations omitted). Therefore,
like the Court in Microsoft, I would hold that Lamps Plus
cannot, by securing an unlawful dismissal, find a way around
the appellate jurisdiction scheme that Congress wrote into
the FAA.

Second, Lamps Plus suggests that this Court has already
decided that a district court order compelling arbitration and
dismissing a plaintiff’s complaint creates no jurisdictional
problem. Brief for Petitioners 29-30. Lamps Plus cites
Green Tree Financial Corp.-Ala. v. Randolph, 531 U. S. 79
(2000), in support of that argument. And according to
Lamps Plus, “this Court held in Randolph” that “when a
district court orders arbitration and dismisses the plaintiff’s
claims,” the order is “final” and therefore appealable under
§16 of the FAA. Brief for Petitioners 29-30.

But Randolph does not control the jurisdictional aspect
of this case. The Randolph Court explicitly reserved the
question that we face now, stating: “Had the District Court
entered a stay instead of a dismissal in this case, that order
would not be appealable. 9 U.S. C. §16(b)(1). The question
whether the District Court should have taken that course is
not before us, and we do not address it.” Randolph, supra,
at 87, n. 2 (emphasis added). Thus, although the Randolph
Court stated that §16(a)(3) of the FAA permits appeals of
final orders entered under the FAA, the Court did not decide
whether a district court could convert an interlocutory, unap-
pealable order under §16(b) into an appealable order under
§16(a) by entering a dismissal instead of a stay. For that
reason, Randolph does not answer the jurisdictional ques-
tion here.
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Third, and finally, Lamps Plus suggests that the Court of
Appeals had jurisdiction because the District Court “effec-
tively denied Lamps Plus’s motion to compel arbitration”
when the District Court interpreted the arbitration agree-
ment to permit class arbitration. Brief for Petitioners 31
(emphasis deleted). Leaning heavily on dicta from Stolt-
Nielsen S. A. v. AnimalFeeds Int’l Corp., 559 U.S. 662
(2010), Lamps Plus argues that class arbitration is so “funda-
mental[ly]” different from individual arbitration that the fact
that “the district court purported to grant Lamps Plus’s mo-
tion is not controlling.” Brief for Petitioners 31.

But Stolt-Nielsen cannot bear the weight Lamps Plus
would place on it. We held in Stolt-Nielsen that a party
may not be compelled to “submit to class arbitration unless
there is a contractual basis for concluding that the party
agreed to do so.” 559 U.S., at 684. We did not hold that
class arbitration is not arbitration at all. And because class
arbitration is arbitration, the District Court’s interpretation
of Lamps Plus and Varela’s arbitration agreement to permit
class arbitration could not create appellate jurisdiction over
the District Court order compelling the parties to arbitrate
their dispute. See 9 U. S. C. § 16(b)(2) (prohibiting interlocu-
tory appeals of district court orders “directing arbitration
to proceed”).

Nor did we hold in Stolt-Nielsen (or anywhere else) that
§16 of the FAA permits appeals of interlocutory orders di-
recting arbitration to proceed, so long as the order incorpo-
rates some ruling that one party dislikes. If that were the
rule, then §16’s limitations on appellate jurisdiction would
be near meaningless. Consequently, the courts of appeals
have—rightly, I believe—long recognized that they lack ju-
risdiction over appeals from orders that compel arbitration,
“‘albeit not in the “first-choice”’” manner of the party that
moved to compel. Al Rushaid v. National Otilwell Varco,
Inc., 814 F. 3d 300, 304 (CA5 2016). See also, e.g., Blue
Cross Blue Shield of Mass., Inc. v. BCS Ins. Co., 671 F. 3d
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635, 638 (CAT 2011) (concluding that the Court of Appeals
lacked jurisdiction over an order compelling arbitration but
denying a motion to direct arbitrators to “hold separate
rather than consolidated proceedings”); Bushley v. Credit
Suisse First Boston, 360 F. 3d 1149, 1154 (CA9 2004) (similar
holding with respect to a request that arbitration take place
before a different forum); Augustea Impb Et Salvataggi v.
Mitsubishi Corp., 126 F. 3d 95, 98 (CA2 1997) (similar holding
with respect to a request that the parties arbitrate in a dif-
ferent location). As one of those courts explained, “[plursu-
ant to the plain meaning of thle] statute . . . a party cannot
appeal a district court’s order unless, at the end of the day,
the parties are forced to settle their dispute other than by
arbitration.” Id., at 99. And Lamps Plus’ characterization
of the District Court’s order compelling arbitration as an “ef-
fectiv[e] den[ial]” of Lamps Plus’ motion “does not make it
so.” Blue Cross Blue Shield, supra, at 637.

Consequently, I would hold that we lack jurisdiction over
this case. But because the Court accepts jurisdiction and
decides the substantive legal question before us, I shall
do the same. And in respect to that question I agree with
JUSTICE GINSBURG and JUSTICE KAGAN, and I join their
dissents.

JUSTICE SOTOMAYOR, dissenting.

I join JUSTICE GINSBURG’s dissent in full and Part II of
JUSTICE KAGAN’s dissent.! This Court went wrong years
ago in concluding that a “shift from bilateral arbitration
to class-action arbitration” imposes such “fundamental
changes,” Stolt-Nielsen S. A. v. AnimalFeeds Int’l Corp., 559

1T am not persuaded at this point that the Court of Appeals lacked
jurisdiction over this case, and for that reason I do not join JUSTICE
BREYER’s dissenting opinion. Nevertheless, I believe that JUSTICE
BREYER’s opinion raises weighty issues that are worthy of further consid-
eration if raised in the appropriate circumstances in the lower federal
courts.
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U. S. 662, 686 (2010), that class-action arbitration “is not arbi-
tration as envisioned by the” Federal Arbitration Act (FAA),
AT&T Mobility LLC v. Concepcion, 563 U. S. 333, 351 (2011).
See, e. g., id., at 362-365 (BREYER, J., dissenting). A class
action is simply “a procedural device” that allows multiple
plaintiffs to aggregate their claims, 1 W. Rubenstein, New-
berg on Class Actions § 1:1 (5th ed. 2011) (emphasis deleted),
“[flor convenience . . . and to prevent a failure of justice,”
Supreme Tribe of Ben-Hur v. Cauble, 255 U.S. 356, 363
(1921). Where, as here, an employment agreement provides
for arbitration as a forum for all disputes relating to a per-
son’s employment and the rules of that forum allow for class
actions, an employee who signs an arbitration agreement
should not be expected to realize that she is giving up access
to that procedural device.

In any event, as JUSTICE KAGAN explains, the employment
contract that Frank Varela signed went further. It states
that “‘any and all disputes, claims or controversies arising
out of or relating to[ ] the employment relationship between
the parties| ] shall be resolved by final and binding arbitra-
tion.””  Post, at 206 (dissenting opinion) (quoting App. to Pet.
for Cert. 24a). It adds that Varela and Lamps Plus “consent
to the resolution by arbitration of all claims that may hereafter
arise in connection with [Varela’s] employment.” Id., at 24a—
25a. And it provides for arbitration “‘in accordance with’”
the rules of the arbitral forum, which in turn allow for class
arbitration. Post, at 207 (opinion of KAGAN, J.) (citing App.
to Pet. for Cert. 25a—26a). That is enough to persuade me
that the contract was at least ambiguous as to whether Var-
ela in fact agreed that no class-action procedures would be
available in arbitration if he and his co-workers all suffered
the same harm “relating to” and “in connection with” their
“employment.” See id., at 24a-25a. And the court below
was correct to turn to state law to resolve the ambiguity.

The Court today reads the FAA to pre-empt the neutral
principle of state contract law on which the court below re-
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lied. I cannot agree. I also note that the majority reaches
its holding without actually agreeing that the contract is am-
biguous. See ante, at 182 (“[W]e defer to the Ninth Circuit’s
interpretation and application of state law”). The concur-
rence, meanwhile, offers reasons to conclude that the con-
tract unambiguously precludes class arbitration, see ante,
at 190-191, and n. (opinion of THOMAS, J.), which would avoid
the need to displace state law at all.? This Court normally
acts with great solicitude when it comes to the possible pre-
emption of state law, see, e. g., Medtronic, Inc. v. Lohr, 518
U. S. 470, 485 (1996), but the majority today invades Califor-
nia contract law without pausing to address whether its in-
cursion is necessary. Such haste is as ill advised as the new
federal common law of arbitration contracts it has begotten.

JUSTICE KAGAN, with whom JUSTICE GINSBURG and JUS-
TICE BREYER join, and with whom JUSTICE SOTOMAYOR joins
as to Part 11, dissenting.

The Federal Arbitration Act (FAA or Act) requires courts
to enforce arbitration agreements according to their terms.
See ante, at 183. But the Act does not federalize basic con-
tract law. Under the FAA, state law governs the interpre-
tation of arbitration agreements, so long as that law treats
other types of contracts in the same way. See DIRECTYV,
Inc. v. Imburgia, 577 U.S. 47, 54 (2015). That well-
established principle ought to resolve this case against
Lamps Plus’s request for individual arbitration. In my
view, the arbitration agreement Lamps Plus wrote is best
understood to authorize arbitration on a classwide basis.
But even if the Court is right to view the agreement as am-

2The majority notes that I criticize it for not checking for such an off-
ramp while being unable to take one myself. See ante, at 183, n. 3. But
the majority never suggests that it shares my rationale as to why the
contract is ambiguous. In other words, the reasons that I reach the issue
that the majority decides say nothing about whether the majority would
get there itself, short of deferring to the lower federal court.
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biguous, a plain-vanilla rule of contract interpretation, ap-
plied in California as in every other State, requires reading
it against the drafter—and so likewise permits a class pro-
ceeding here. See Sandquist v. Lebo Automotive, Inc., 1
Cal. b5th 233, 247, 376 P. 3d 506, 514 (2016). The majority
can reach the opposite conclusion only by insisting that the
FA A trumps that neutral state rule whenever its application
would result in class arbitration. That holding has no basis
in the Act—or in any of our decisions relating to it (including
the heavily relied-on Stolt-Nielsen S. A. v. AnimalFeeds
Int’l Corp., 559 U.S. 662, 686 (2010)). Today’s opinion is
rooted instead in the majority’s belief that class arbitration
“undermine[s] the central benefits of arbitration itself.”
Ante, at 9. But that policy view—of a piece with the majori-
ty’s ideas about class litigation—cannot justify displacing
generally applicable state law about how to interpret ambig-
uous contracts. I respectfully dissent.

I

From its very beginning, the arbitration agreement be-
tween Lamps Plus and Frank Varela announces its compre-
hensive scope. The first sentence states: “[T]he parties
agree that any and all disputes, claims or controversies aris-
ing out of or relating to[ ] the employment relationship be-
tween the parties[ ] shall be resolved by final and binding
arbitration.” App. to Pet. for Cert. 24a. The phrase “any
and all disputes, claims or controversies” encompasses both
their individual and their class variants—just as any other
general category (e. g., any and all chairs) includes all partic-
ular types (e. g., desk and reclining). So Varela’s class action
(wWhich arose out of or related to his employment) was a “dis-
pute, claim or controversy” that belonged in arbitration.

The next paragraph continues in the same vein, by de-
scribing what Varela gave up by signing the agreement.
“[Alrbitration,” the agreement says, “shall be in lieu of any
and all lawsuits or other civil legal proceedings relating to



Cite as: 587 U. S. 176 (2019) 207

KAGAN, J., dissenting

my employment.” [Ibid.; see ibid. (similarly waiving the
right “to file a lawsuit or other civil action or proceeding”).
That is the language of forum selection: Any and all actions
(both individual and class) that I could once have brought in
court, I am agreeing now to bring in arbitration. The provi-
sion carries no hint of consent to surrender altogether—in
arbitration as well as court—the ability to bring a class
proceeding.

Further on, the remedial and procedural terms of the
agreement support reading it to authorize class arbitration.
The arbitrator, according to the contract, may “award any
remedy allowed by applicable law.” Id., at 26a. That
sweeping provision easily encompasses classwide relief
when the “any and all disputes” that the contract’s first sen-
tence places in arbitration call for such remedies.! And
under the agreement, the arbitration shall be conducted “in
accordance with” the rules of either of two designated arbi-
tration providers—both of which furnish rules for arbitrators
to conduct class proceedings. Id., at 25a-26a; see, e.g.,
American Arbitration Assn., Supplementary Rules for Class
Arbitrations (2011).

Even the section Lamps Plus cites in arguing that the
agreement bars class arbitration instead points to the oppo-
site conclusion. In describing what the agreement covers,
one provision states: “The Company and I mutually consent
to the resolution by arbitration of all claims or controversies
(‘claims’), past, present or future that I may have against the
Company.” App. to Pet. for Cert. 24a; see id., at 24a—2ba

!In discussing another arbitration provision, this Court identically rea-
soned: “[IJt would seem sensible to interpret the ‘all disputes’ and ‘any
remedy or relief’ phrases to indicate, at a minimum, an intention to resolve
through arbitration any dispute that would otherwise be settled in a court,
and to allow the chosen dispute resolvers to award the same varieties and
forms of damages or relief as a court would be empowered to award.”
Mastrobuono v. Shearson Lehman Hutton, Inc., 514 U. S. 52, 61-62, n. 7
(1995) (internal quotation marks omitted). Here, that means sending to
arbitration (among other things) class disputes seeking class relief.
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(“Specifically, the Company and I mutually consent to the
resolution by arbitration of all claims that may hereafter
arise in connection with my employment”). Lamps Plus
(along with the concurrence, see ante, at 190-191 (opinion of
THOMAS, J.)) highlights “th[e] repeated use of singular per-
sonal pronouns” there, contending that it is incompatible
with a form of arbitration that also involves other parties’
claims. Brief for Petitioners 17. But the use of the first
person singular merely reflects that the agreement is bilat-
eral in nature—between Varela and Lamps Plus. Those
pronouns do not resolve whether one of those parties (“I”)
can bring to arbitration class disputes, as well as individual
disputes, relating to his employment. The part of the
quoted section addressing that question is instead the phrase
“all claims or controversies.” And that phrase supplies the
same answer as the agreement’s other provisions. For it too
is broad enough to cover both individual and class actions—
the ones Varela brings alone and the ones he shares with
co-workers.?
IT

Suppose, though, you think that my view of the agreement
goes too far. Maybe you aren’t sure whether the phrase

2 An additional semantic point that Lamps Plus makes essentially con-
cedes my reading of the agreement. At oral argument, Lamps Plus ac-
knowledged that the contract would authorize class arbitration if it pro-
vided that Varela could bring to the arbitral forum any “lawsuits,” rather
than any “claims,” he had or could have brought against the company. Tr.
of Oral Arg. 31-32. The idea is apparently that suits can be classwide
while claims must be personal. But even assuming (without accepting)
that is so, the agreement never speaks only of “claims.” Even when that
word appears alone (rather than alongside “disputes” or “controversies”),
it in fact functions as a defined term meaning “claims or controversies.”
See App. to Pet. for Cert. 24a (referring to “all claims or controversies
(‘claims’)”).  And if lawsuits are not necessarily personal (as Lamps Plus
admits), then neither are controversies. So by Lamps Plus’s own reason-
ing, Varela should be able to bring to arbitration all controversies (includ-
ing classwide ones) he had or could have brought to court.
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“any and all disputes, claims or controversies” must be read
to include class “disputes, claims or controversies.” Or
maybe you wonder whether the surrounding “I” and “my”
references limit that phrase’s scope, rather than merely re-
ferring to one of the contract’s signatories. In short, you
can see reasonable arguments on both sides of the interpre-
tive dispute—for allowing, but also for barring, class arbitra-
tion. You are then in the majority’s position, “accept[ing]”
the arbitration agreement as “ambiguous.” Ante, at 182.
What should follow?

Under California law (which applies unless preempted) the
answer is clear: The agreement must be read to authorize
class arbitration. That is because California—like every
other State in the country—applies a default rule construing
“ambiguities” in contracts “against their drafters.” Sand-
quist, 1 Cal. 5th, at 247, 376 P. 3d, at 514; see Cal. Civ. Code
Ann. §16564 (West 2011); see also Brief for Contract Law
Scholars as Amici Curiae 10-12, and n. 4 (listing decisions
from all 50 States applying that rule). This anti-drafter
canon—which “applies with peculiar force” to form contracts
like Lamps Plus’s—promotes clarity in contracting by resolv-
ing ambiguities against the party who held the pen. Sand-
quist, 1 Cal. 5th, at 248, 376 P. 3d, at 514 (quoting Graham
v. Scissor-Tail, Inc., 28 Cal. 3d 807, 819, n. 16, 623 P. 2d 165,
172, n. 16 (1981)); see Ayres & Gertner, Filling Gaps in
Incomplete Contracts, 99 Yale L. J. 87, 91, 105, n. 80
(1989). And the rule makes quick work of interpreting
the arbitration agreement here. Lamps Plus drafted
the agreement. It therefore had the opportunity to insert
language expressly barring class arbitration if that was
what it wanted. It did not do so. It instead (at best)
left an ambiguity about the availability of class arbitration.
So California law holds that Lamps Plus cannot now claim
the benefit of the doubt as to the agreement’s meaning.
Even the majority does not dispute that point. See ante,
at 182, 186.
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And contrary to the rest of the majority’s opinion,® the
FA A contemplates that such a state contract rule will control
the interpretation of arbitration agreements. Under the
FAA, courts must “enforce arbitration agreements according
to their terms.” Epic Systems Corp. v. Lewis, 584 U.S.
497, 506 (2018) (internal quotation marks omitted); see 9
U.S. C. §4 (requiring that “arbitration proceed in the man-
ner provided for in such agreement”). But the construction
of those contractual terms (save for in limited circumstances,
addressed below) is “a question of state law, which this Court
does not sit to review.” Volt Information Sciences, Inc. v.
Board of Trustees of Leland Stanford Junior Univ., 489
U. S. 468, 474 (1989). The Court has made that crucial point
many times. Nothing in the FAA (as contrasted to today’s
majority opinion) “purports to alter background principles of
state contract law regarding” the scope or content of agree-
ments. Arthur Andersen LLP v. Carlisle, 556 U. S. 624, 630
(2009).. Or again: When ruling on an arbitration agree-
ment’s meaning, courts “should apply ordinary state-law
principles.” First Options of Chicago, Inc. v. Kaplan, 514
U.S. 938, 944 (1995). Or yet again: The interpretation of
such an agreement is “a matter of state law to which we
defer.” DIRECTYV, Inc., 577 U.S., at 54. In short, the
FAA does not federalize contract law.

Except when state contract law discriminates against arbi-
tration agreements. As this Court has explained, the FAA
came about because courts had shown themselves “unduly
hostile to arbitration.” Epic Systems, 584 U. S., at 505. To
remedy that problem, Congress built an “equal-treatment
principle” into the Act, requiring courts to “place arbitration
agreements on an equal footing with other contracts.” Kin-
dred Nursing Centers L. P. v. Clark, 581 U. S. 246, 248 (2017);
AT&T Mobility LLC v. Concepcion, 563 U. S. 333, 339 (2011)
(internal quotation marks omitted); see 9 U. S. C. § 2 (making

31 say “the majority’s,” but although five Justices have joined today’s
opinion, only four embrace its reasoning. See n. 8, infra.
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arbitration agreements “valid, irrevocable, and enforceable,
save upon such grounds as exist at law or in equity for the
revocation of any contract”). So any state rule treating ar-
bitration agreements worse than other contracts “standl[s] as
an obstacle” to achieving the Act’s purposes—and is pre-
empted. Concepcion, 563 U.S., at 343. That means the
FAA displaces any state rule discriminating on its face
against arbitration. See id., at 341. And the Act likewise
preempts any more subtle law “disfavoring contracts that (oh
so coincidentally) have the defining features of arbitration
agreements.” Kindred Nursing, 581 U.S., at 251. What
matters, as this Court reiterated last Term, is whether the
state law in question “target[s]” arbitration agreements, bla-
tantly or covertly, for substandard treatment. Epic Sys-
tems, 584 U.S., at 508.* When the law does so, it cannot
operate; when, conversely, it treats arbitration agreements
the same as all other contracts, the FAA leaves it alone.
Here, California’s anti-drafter rule is as even-handed as
contract rules come. ' It does not apply only to arbitration con-
tracts. Nor does it apply (as the rule we rejected in Con-
cepcion did) only a tad more broadly to “dispute-resolution
contracts,” pertaining to both arbitration and litigation. 563
U. S., at 341 (holding that a ban on collective-action waivers
in those contracts worked to “disfavor| ] arbitration”). In-
stead, the anti-drafter rule, as even the majority admits, ap-
plies to every conceivable type of contract—and treats each

4In its many decades of FAA caselaw, the Court has preempted state
law in just one other, “narrow” circumstance: Whatever state law might
say, courts must find “clear and unmistakable evidence” before deciding
that an agreement authorizes an arbitrator to decide a so-called “question
of arbitrability.” Green Tree Financial Corp. v. Bazzle, 539 U.S. 444,
452 (2003) (plurality opinion) (internal quotation marks and alterations
omitted); Oxford Health Plans LLC v. Sutter, 569 U.S. 564, 569, n. 2
(2013). As the majority acknowledges, that requirement is not at issue
here because Varela and Lamps Plus agreed that a judge should decide
the availability of class arbitration (even assuming that question is one of
arbitrability). See ante, at 186, n. 4.
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identically to all others. See Sandquist, 1 Cal. 5th, at 248,
376 P. 3d, at 514 (“This general principle of contract interpre-
tation applies equally to the construction of arbitration pro-
visions”); ante, at 186-187. And contrary to what the ma-
jority is left to insist, the rule does not “target arbitration”
by “interfer[ing] with [one of its] fundamental attributes”—
1. e., its supposed individualized nature. Ante, at 188 (inter-
nal quotation marks omitted); see ante, at 183-186. The
anti-drafter rule (again, quite unlike Concepcion’s ban on
class-action waivers) takes no side—favors no outcome—as
between class and individualized dispute resolution. All the
anti-drafter rule asks about is who wrote the contract. So
if, for example, Varela had drafted the agreement here, the
rule would have prevented, rather than permitted, class arbi-
tration.® Small wonder, then, that this Court has itself used
the anti-drafter canon to interpret an arbitration agreement.
See Mastrobuono v. Shearson Lehman Hutton, Inc., 514
U.S. 52, 62 (1995) (construing an ambiguous arbitration
agreement against the drafter’s interest). In that case (as
properly in any other), the rule’s through-and-through neu-
trality made preemption unthinkable.®

So this case should come out Varela’s way even if the
agreement is ambiguous. To repeat the simple logic applica-
ble here: Under the FAA, state law controls the interpreta-
tion of arbitration agreements unless that law discriminates
against arbitration; the anti-drafter default rule is subject to

5Similarly, if Lamps Plus, as the agreement’s author, had wanted class
arbitration (perhaps because that would resolve many related cases at
once) and Varela had resisted it (perhaps because he thought his case bet-
ter than the others), the anti-drafter rule would have prevented, rather
than permitted, class arbitration.

6Qur decision in DIRECTYV, Inc. v. Imburgia, 577 U. S. 47 (2015), also
assumed that a court may generally apply a State’s anti-drafter rule to
arbitration agreements. It was only because the court there applied that
rule to an unambiguous contract—in contrast to what the court would
have done in a non-arbitration case—that we reversed its decision. See
id., at 55, 58.
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no such objection; the rule therefore compels this Court to
hold that the agreement here authorizes class arbitration.
That the majority thinks the contract, as so read, seriously
disadvantages Lamps Plus, see ante, at 184-185, is of no mo-
ment (any more than if state law had instead construed the
contract to produce adverse consequences for Varela). The
FA A was enacted to protect against judicial hostility toward
arbitration agreements. See supra, at 210. But the Act
provides no warrant for courts to disregard neutral state law
in service of ensuring that those agreements give defendants
the best terms possible. Or said otherwise: Nothing in the
FA A shields a contracting party, operating against the back-
drop of impartial state law, from the consequences of its own
drafting decisions. How, then, could the majority go so
wrong?

Stolt-Nielsen offers the majority no excuse: Far from “con-
trol[ling]” this case, ante, at 185, that decision addressed a
different situation—and explicitly reserved decision of the
question here. In Stolt-Nielsen, the contracting parties en-
tered into a formal stipulation that “they had not reached
any agreement on the issue of class arbitration.” 559 U. S.,
at 673. The case thus involved not the mere absence of ex-
press language about class arbitration, but a joint avowal
that the parties had never resolved the issue. Facing that
oddity, an arbitral panel compelled class arbitration based
solely on its “own conception of sound policy.” Id., at 675;
see id., at 676 (“[T]he panel did [nothing] other than impose
its own policy preference”). This Court rejected the panel’s
decision for that reason, holding that a party need not “sub-
mit to class arbitration unless there is a contractual basis for
concluding that the party agreed to do so.” Id.,at 684. But
the Court went no further. In particular, it did not resolve
cases like this one, where a neutral interpretive rule (even if
not an express term) enables an adjudicator to determine a
contract’s meaning. To the contrary, the Court disclaimed
any view on that question. Yes, the Court held, “a contrac-
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tual basis” was needed for class arbitration. Ibid. (emphasis
added). But given the panel’s reliance on policy alone, the
Court explained that it had “no occasion to decide what con-
tractual basis” was required. Id., at 687, n. 10 (emphasis
added); see Oxford Health Plans LLC v. Sutter, 569 U. S.
564, 571 (2013) (“We overturned the arbitral decision [in
Stolt-Nielsen] because it lacked any contractual basis for or-
dering class procedures,” not because it relied on an inade-
quate one).

Indeed, parts of Stolt-Nielsen—as well as later decisions—
indicate that applying the anti-drafter rule to ambiguous
language provides a sufficient contractual basis for class arbi-
tration. In Stolt-Nielsen, we faulted the arbitrators for fail-
ing to inquire whether the relevant law “contain[ed] a default
rule” that would construe an arbitration clause “as allowing
class arbitration in the absence of express consent.” 559
U.S., at 673 (internal quotation marks omitted). We thus
mplied that such a default rule—like the anti-drafter canon
here—can operate to authorize class arbitration when an
agreement’s language is ambiguous. And that is just how
Concepcion (the other decision the majority relies on, see
ante, at 184-185, 187-188) understood Stolt-Nielsen’s reason-
ing. Said Concepcion: We held in Stolt-Nielsen “that an ar-
bitration panel exceeded its power [by] imposing class proce-
dures based on policy judgments rather than the arbitration
agreement itself or some background principle of contract
law that would affect its interpretation.” 563 U. S., at 347
(emphasis added); see Oxford Health, 569 U. S., at 571 (simi-
larly noting that Stolt-Nielsen criticized the arbitrators for
failing to consider whether a “default rule” resolved the class
arbitration question (internal quotation marks omitted)).
The Court has thus (rightly) viewed the use of default rules
as a run-of-the-mill aspect of contract interpretation, which
(so long as neutrally applied) can support class arbitration.

And nothing particular to the anti-drafter rule justifies a
different conclusion, as the majority elsewhere suggests, see
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ante, at 186-188." That rule, proclaims the majority, reflects
“public policy considerations,” rather than “help[ing] to in-
terpret the meaning of a term” as understood by the parties.
Ante, at 187. The majority here notes that some commenta-
tors have viewed some equitable factors as supporting the
rule, see ante, at 186-187T—which is no doubt right. But see
11 R. Lord, Williston on Contracts §30:1, p. 11 (4th ed. 2012)
(Williston) (stating that the rule is not justified by public
interest considerations). But if the majority means to
claim—as it must to prove its point—that the anti-drafter
rule has no concern with what “the partlies] agreed to,”
Stolt-Nielsen, 559 U. S., at 684, then the majority is flat-out
wrong. From an ex ante perspective, the rule encourages
the drafter to set out its intent in clear contractual language,
for the other party then to see and agree to. See Ayres &
Gertner, 99 Yale L. J., at 91, 105, n. 80 (stating the modern
view); 2 W. Blackstone, Commentaries on the Laws of Eng-
and 380 (1766) (anticipating that view by 200-plus years).
And from an ex post perspective, the rule enables an inter-
preter to resolve any remaining uncertainty in line with the
parties’ likely expectations. See 11 Williston §30:1, at 11.
Consider this very contract. Lamps Plus, knowing about
the anti-drafter rule, still chose not to include a term prohib-

"The majority actually sends conflicting signals about the extent to
which its holding extends beyond the anti-drafter rule to other back-
ground principles that serve to discern the meaning of ambiguous contract
language. Many of the majority’s statements indicate that any tool for
resolving contractual ambiguity is forbidden if it leads to class arbitration.
See, e. g., ante, at 183 (stating flatly that “an ambiguous agreement [cannot]
provide the necessary ‘contractual basis’ for compelling class arbitration”).
But the part of the opinion focusing on the anti-drafter rule suggests that
today’s holding applies to only a subset of contract default rules—to wit,
those (supposedly) sounding in “public policy considerations.” See ante,
at 186-188. On that theory of the decision, courts and arbitrators will have
to work out over time which interpretive principles fall within that category.
The majority’s own flawed analysis of the anti-drafter canon, see supra, at
214, and this page, infra, at 216, indicates the perils of that undertaking.
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iting class arbitration. And Varela, seeing only the lan-
guage sending “any and all disputes, claims or controversies”
to arbitration, had no reason to think class disputes barred.
Cf. ibid. (“[T]he party addressed will understand ambiguous
language in the sense most favorable to itself”). The upshot
is that the rule (as this Court recognized in another arbitra-
tion case) protects against “unintended” consequences.
Mastrobuono, 514 U. S., at 63.

And even if that were not so evident, the FAA does not
empower a court to halt the operation of such a garden-
variety principle of state law. Nothing in the Act’s text re-
quires the displacement of state contract rules, as the major-
ity implicitly concedes. See ante, at 183. Nor do the Act’s
purposes, so long as the state rule (as is true here) extends
to all contracts alike, without disfavoring arbitration. See
supra, at 210-211. The idea that the FA A blocks a state rule
satisfying that standard because (a court finds) the rule has too
much “public policy” in it comes only from the majority’s col-
lective mind. That approach disrespects the preeminent role
of the States in designing and enforcing contract rules. It
discards a universally accepted principle of contract inter-
pretation in favor of unsupported assertions about what the
parties must have (or could not possibly have) consented to.
It subordinates authoritative state law to (at most) the im-
palpable emanations of federal policy, impossible to see ex-
cept in just the right light.® For that reason, it would never

8Given this extraordinary displacement of state law—which, as I have
shown, no precedent commands, see supra, at 213-214—I must admit to not
understanding JUSTICE THOMAS’s full concurrence in today’s opinion. See
ante, at 191 (expressing “skeptic[ism]” about the majority’s reasoning but
joining its opinion out of a (misplaced) respect for precedent). I would
think the opinion a hard pill to swallow for someone who believes that any
implied preemption “leads to the illegitimate—and thus, unconstitutional—
invalidation of state laws.” Wyeth v. Levine, 555 U.S. 555, 604 (2009)
(THOMAS, J., concurring in judgment); see, e. g., Bates v. Dow Agrosciences
LLC, 544 U. 8. 431, 459 (2005) (THOMAS, J., concurring in judgment in part
and dissenting in part) (“[Plre-emption analysis is not a freewheeling judi-
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have graced the pages of the U. S. Reports save that this
case involves . . . class proceedings.

The heart of the majority’s opinion lies in its cataloging of
class arbitration’s many sins. See ante, at 184-185. In that
respect, the opinion comes from the same place as (though
goes a step beyond) this Court’s prior arbitration decisions.
See, e. g., Concepcion, 563 U. S., at 350 (lamenting that class
arbitration “greatly increases risks to defendants” by “ag-
gregat[ing] and decid[ing] at once” the “damages allegedly
owed to tens of thousands of potential claimants”); Epic Sys-
tems, 584 U. S., at 508-509 (similarly bemoaning the greater
costs and complexity of class proceedings). The opinion
likewise has more than a little in common with this Court’s
efforts to pare back class litigation. See, e.g., Comcast
Corp. v. Behrend, 569 U. S. 27 (2013); Wal-Mart Stores, Inc.
v. Dukes, 564 U. S. 338, 348-360 (2011). In this case, the
result is to disregard the actual contract the parties signed.
And to dismiss the neutral and commonplace default rule
that would construe that contract against the drafting party.
No matter what either requires, the majority will prohibit
class arbitration. Does that approach remind you of any-
thing? It should. Here (again) is Stolt-Nielsen as Concep-
cion described it: The panel exceeded its authority by “im-
posing class procedures based on policy judgments rather
than the arbitration agreement itself or some background
principle of contract law that would affect its interpreta-
tion.” 563 U. S., at 347, see supra, at 214. Substitute “fore-
closing” for “imposing” and that is what the Court today has
done. It should instead—as the FAA contemplates—have
left the parties’ agreement, as construed by state law, alone.

cial inquiry into whether a state statute is in tension with federal objec-
tives” (internal quotation marks and alteration omitted)).





