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[. INTRODUCTION
Before the Court s Plaintitf Alltrista Plastics, LLC d/b/a Jarden Plastic
solutions™ (“Jarden™) Motion for Summary Judgment on its breach of contract
claim agamst Rockline Industries, Inc. (“Rockline™), and for dismissal of
Rockline’s counterclaims for intentional misrepresentation, breach of the implied
covenant of good faith and fair dealing, promissory estoppel, and unjust
enrichment.’
. BACKGROUND
A. The Parties
Jarden supplies plastic packaging solutions, including thin-wall plastic
injection molded products, to a variety of industrics.” Rockline produces, among
other things, disinfecting wet wipes.” In 2009, Jarden approached Rockline about
manufacturing wet wipe canisters for Rockline using Jarden’s “LitePak” canister

design.”  LitePak canisters are thin-walled, injection molded canisters that are

' Motion for Summary Judgment (“Jarden Mot. Summ. 1.”") (Trans. 1D, 58195759); Defendant
Rockline Industrics” Memorandum of Law in Opposition to Jarden’s Motion for Summary
Tudgment ("Rockline Resp.”) (Trans. 1D. 58328694); Plaintifi”s Reply Memorandum in Support
of its Motion for Summary Judgment (Trans. 1D, 58435227),

Joint Pre-Trial Stipulation at 13 (Trans. 1D, 58679062).

“ld

* Jarden Mot. Summ. J. at 3; Rockline's Resp. at 3, Ex. C Deposition of Mike Zaagman at 69:15—
21
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“lighter in weight and more bio-degradable” than traditional blow molded
canisters.”

In November 2009, Jarden and Rockline executed a Letter of Understanding
(“LOU™) outlining the anticipated terms and conditions of a future supply
agreement.” Canisters from Jarden’s single cavity prototype tool were provided to
Rockhine 1 Tlate 2009 “to allow Rockline to verify whether the [p]rototype
[c]anisters would work m Rockline’s manufacturing proccss.”?

On October 19, 2010, Kishore Gonpati (“Gonpati™), a Rockline packaging
engineer, signed a canister design drawing (“October 2010 Design Drawing™) for
Jarden to use in cutting an eight cavity production tool.” That same day, Gonpati
circulated the October 2010 Design Drawing and a component specification
document numbered “24021 Revision A” (“Component Specification 240217) to

s 9
Jarden employees, Timothy Benz (“Benz”) and Susan Braun.

" Jarden Mot. Summ. J. at 3.

® Jarden Mot. Summ. 1., Ex. E.

T Rockline Resp. at 3.

® Jarden Mot. Summ. 1., Ex. G Deposition of Kishore Gonpati at 137:10-15(Q. - - on |} IR

Jarden Mol. Summ. 1., Ex. B Deposition of Timothy Benz at 37:19-38:1; Jarden Mot. Summ.
JLEx L
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B. The Supply Agreement

Jarden and Rockline signed a contract (“Supply Agreement”™) on November

2, 2010." Pursuant to the Supply Agreement, the |

.

The Supply Agreement also provides that the total cost “for the Tool shall be
R consisting of I Rockline previously paid to Jarden under
the LOU and | Rockime agreed to pay to Jarden ||

Section 4(a) of the Supply Agreement provides that |||
I 1

" Joint Pre-Trial Stipulation at 13; Jarden Mot. Summ. J., Ex. A Supply Agreement (“Supply
Agreemcent”).

" Supply Agreement p.l .

CId € 13).

“Jd p. 1,4 3c). The Supply Agreement “supersedes and replaces the terms of any and all prior
discussion, agreements or understanding between the Parties,” including the November 12, 2009
Letter of Understanding. /. % 23; Jarden Mot, Summ. J., Ex. .
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o gt oy 1
I (Cnisicr Specifications”).
C. Development of the Production Tool

k3

According to Rockline, Rockline ordered a shipment of “TR 127 canisters,

and, upon receipt, shrink wrapped pallets of the TR 12 canisters for a stack test,

3915

“with intent to then complete a final ship test. When Rockline employees

inspected the pallets, they |G
—m On March 21, 2012, Rockline informed Jarden that |GG
N

Jarden immediately sent a representative, Todd Zillmer (“Zillmer™), to
Rockline’s warchouse to view the TR 12 canisters.'® Zillmer believed that i}
] " Rockline, however, did not believe that I

2ot} . .

B’ According o Rocklinc, G

H Supply Agreement 9§ 4(a).

* Jarden Mot, Summ. I Ex T,

16

i,

E ld.

fé’ Joint Pre-Trial Stipulation at 13,

: " Jarden Mot. Summ. 1., Ex. C June 17, 2015 Deposition of Ronald Kerscher at 168:23-169:14.
" Rockline Resp. at 8, Exs. S, T.
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.

Jarden never responded to Rockline’s checklist and request for an
investigation.  Instead, Jarden filed the instant action alleging breach of contract
against Rockline because, according to Jarden, Jarden had fulfilled its contractual
obligations and it was clear that “Rockline was going to breach the Supply
Agreement by refusing to order the canisters or pay the outstanding balance for the
tool. "

Rockline then counterclaimed, alleging breach of contract, intentional
misrepresentation, breach of the covenant of good faith and fair dealing,
promissory estoppel, and unjust enrichment.”

HI. STANDARD OF REVIEW

Superior Court Civil Rule 56 permits summary judgment when “there is no
genuine issuc as to any material fact” such that “the moving party is entitled to a
judgment as a matter of law.”

When interpreting a contract, Delaware courts give priority to the intentions

of the partics as “‘reflected in the four corners of the agreement,” construing the

21 I,
?i Jarden Mot. Summ, 1. at 1213,
= Alltrista Plastics, LLC v, Rockline Indus., Inc., 2013 WL 5210255 (Del Super. Sept. 4, 2013),

§)



i ~ : . 224 33
agreement as a whole and giving effect to all its provisions.’ Where the
contract language 1s clear and unambiguous, the parties’ intent is ascertained by
oiving the lancuave its ordin and usual canine % However. “where
giving the language its ordinary and usual meaning. However, “where
reasonable minds could differ as to the contract’s meaning, a factual dispute results

320

and the fact-finder must consider admissible extrinsic evidence, “[SJummary

judgment may not be awarded 1f the language is ambiguous and the moving party
has failed to offer uncontested evidence as to the proper interpretation. ™’
1V. DISCUSSION

A. Summary Judgment on Jarden’s Breach of Contract Claim

Jarden maintains that it 1s entitled to summary judgment on its breach of
contract claim because there is no genuine issue of material fact that: (1) Jarden
manufactured canisters that conformed to the “agreed upon [Canister]
Specifications;” (2) the production tool was validated; and (3) after agreeing to
Canister Specifications and validating the production tool, Rocklme submitted a
purchase order to Jarden, thereby triggering Rockline’s || N NN
T

“ Salamone v, Gorman, 106 A.3d 354, 368 (Del. 2014) {(quoting GMG Capital Inv.,, LLC. .
Athenian Venture Partners 1, L.P.. 36 A.3d 776, 779 (Del. 2012)).

> Nw. Nat. Ins. Co. v, Esmark, Inc., 672 A2d 41, 43 (Del. 1996) (ctting Rhone-Poulenc Basic
Chemicals Co. v, Am. Motworists Ins. Co., 616 A.2d 1192, 1195 (Del. 1992)).

P GMG, 36 A3d al 783,

I at 784

* Jarden Mot. Summ. 1. at 13-19.
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Rockline argues that there are genuine issues of material fact in dispute
because: (1) Jarden could not possibly manufacture canisters that conformed to
“agreed upon [Canister] Specifications” because Jarden and Rockline never agreed
upon Canister Specifications; (2) the production tool was never validated; and (3)
Rockline never triggered its Annual Minimum purchase obligation because
Rockline only ordered frial canisters, not production canisters, ™

The key issue in this motion for summary judgment is whether Jarden and
Rockline agreed upon Canister Specifications. 1f Jarden and Rockline never
agreed upon Canister Specifications, then Jarden could not manufacture
“Canisters”™ as contemplated by the Supply Agreement.

According to Jarden, Jarden and Rockline agreed to Canister Specifications,
and Jarden manufactured canisters that conformed to those specifications.™
However, Rockline, |

B Drcached  the Supply Agreement by attempting 1o impose
extracontractual performance obligations on Jarden and refusing to purchase
canisters.  In particular, Jarden objects to any implication that the Supply
Agreement  requires  Jarden to fix  problems  “outside of its control,

- » ' - - - - : 23]
including . . . shrink wrapping, stacking or storing of filled canisters.

* Rockline Resp. at 10-21.
‘:0 Jarden Mot. Summ. J. at [-3,
rd a1,



1. Agreed Upon Canister Specifications

The Supply Agreement unambiguously states that Rockline and Jarden

I ¢

32

When Jarden and Rockline entered into the Supply Agreement, “Exhibit A™ did not
include any the Canister Specifications.™

Jarden claims that the October 2010 Design Drawing and Component
Specification 24021 constitute the agreed upon Canister Specifications.”® In
support of this, Jarden cites the deposition testimony of Benz. Benz testified in his

deposition that the

Benz also testified that

[ 9]
N

- =
RPN I - B - . . i
"7 4 4(a) (cmphasis added). The Supply Agreement also states: * ||| | |  EEGTGTTNINTNGEGEEE

Id. p. 1. These provisions do not appear to be at issue.

S Ehibit A states only GGG

* Jarden Mot. Summ. J. at 5.

* Jarden Mot. Summ. J., Ex. B Deposition of Timothy Benz at 27:2-24.
A6
el
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In further support, Jarden cites a 2012 email Benz sent to Ron Kerscher

(“Kerscher™), another Rockline employee.”” The subject line of the email reads,

N | (hc toxt of this email,

Jarden maintains that Benz’s deposition testimony, the October 2010 Design
Drawing, and Component Specifications 24021 establish that there is no genuine
issue of material fact in dispute that ||| NG
I

The October 2010 Design Drawing, Component Specification 24021, and
Gonpati’s email forwarding those documents to Benz all pre-date the execution of
the Supply Agreement, and these documents were not incorporated into the Supply
Agreement when it was executed.”® Therefore, if Jarden and Rockline agreed that
the October 2010 Design Drawing and Component Specification 24021 constituted
the Canister Specifications, the alleged agreement occurred at some point after the
parties entered mto the Supply Agreement.

Jarden asserts that Benz’s “admission” that the October 2010 Design

Drawing and Component Specification 24021 were the Canister Specifications

' Jarden Mot. Summ. J.at 0, Bx. L
 Jarden Mot. Summ. 1., Exs. A, 1,
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proves that these documents were agreed upon as contemplated by the Supply
Agreement. But, Benz’s deposition testimony 1s disputed. For example, Gonpati,
the signer of the October 2010 Design Drawing and the author of the email

forwarding that document and Component Specification 24021 to Benz, testified

.y

*" Further, Kerscher testified that although the parties e

" Finally, Benz testified that

and]

Because there are genuine issues of material fact in dispute with regard to
whether the parties agreed upon Canister Specifications, summary judgment is

imappropriate.

 Rocklines Resp., Ex. B Deposition of Kishore Gonpati at 140:7--145:23,

* Rockline's Resp., Ex. H June 17, 2015 Deposition of Ronald Kerscher at 37:22--38:24,
165:17-166:4 {(emyphasis added).

" Rockline’s Resp., Ex. A Deposition of Timothy Benz at 243 {emphasis added).
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2. Tool Validation

Pursuant to the Supply Agreement, Rockline agreed to pay Jarden
B (ool validation™ is not a
defined term in the Supply Agreement, and examination of the Supply Agreement
as a whole does not make clear what constitutes “Tool validation.” Therefore, the
Supply Agreement is ambiguous as to what constitutes “Tool validation.” *

Jarden argues that Tool validation occurred on |GGG
T
I /orden further argues that
Tool validation occurred again when the Jarden canisters ||| | |  EENENEGEGNGGEGEGE

Rockline argues that Tool validation never occurred. In support of its
argument, ROckline point out that although | RGN

relies upon Benz’s deposition testimony to establish that Rockline “admitted” that

the tool was validated by that document.™  Neitzel and Gonpati both testified at

their depositions that |GGG

42

For cxample, does wvalidation require merely producing  canisters  within  particular
spectfications or doces validation require producing canisters within particular specifications over
a particular period of time. See, e.g., Rockline Resp., Ix. R {deseribing Rockline’s Mold
Qualification Prodcedure).

* Jarden Mot. Summ. . at 8, Ex. Q.

” Jarden Mot Summ. T, at 9, Ex. € at 92:4-9, Ex. K.

* Jarden Mot. Summ. 1., Ex. Q.
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Second, and contrary to Jarden’s assertion that Benz admitted that the
production tool was validated, Benz testified: ||| | | | | | N A
-}

Finally, with respect to Jarden’s argument that completion of Phase 11 of
Rockline’s Mold Qualification Procedure validated the production tool, whether
Phase 1l Mold Qualfication Procedurc completion constitutes ““Tool validation™
under the “proper interpretation™ of the Supply Agreement is an issue of fact to be
T o A
decided by the jury.

There are genuie issues of material fact in dispute as to whether the
production tool was validated, as required by the Supply Agreement to trigger

Rockline’s obligation to pay Jarden the | ] b2!ance of the total cost.

* Rockline Resp, Ex. E Deposition of Kishore Gonpati at 346:24-347:20 (“[1]t’s a change of
design we have to redo all the validation for this part.”); Rockline Resp., Ex. F Deposition of
Donald Neitzel at 149:21-152:5.

" Rockline Resp., Ex. A Deposition of Timothy Benz at 227:13-230:23.

W GMG, 36 A3d at 784,
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B. Summary Judgment on Rockline’s Counterclaims

1. Intentional Misrepresentation

Rockline alleges that Jarden intentionally misrepresented the material
characteristics of the prototype canisters, intending to induce Rockline into a
contract. To prove a claim of intentional misrepresentation, Rockline must show:
(1} that Jarden made a false representation to Rockline; (2) with knowledge or
belief of its falsity or with reckless indifference to the truth; (3) with intent to
induce action or inaction; (4) that Rockline’s response was taken in justifiable
reliance on the representation; and (5) an injury resulting from such reliance.*

Jarden argues that there is no evidence to support Rockline’s claim that
Jarden represented to Rockline that it would “produce canisters from an eight-
cavity production tool that were the same as the Prototype Canisters made from the
single-cavity Prototype Tool.”  More spectfically, lJarden argues that 1t is
manifest that Jarden could not have represented that the production canisters would

be “the same” because changes to the canister design were approved by Rockline

throughout the development process.”™

M Alltrista, 2013 WL 5210255, at *3 (citing Van Lake v. Sorin CRM USA, Inc., 2013 WL
TOSTS83, at * 12 {Del. Super. Feb. 15, 2013)).

* Jarden Mot Summ. J. at 21 (quoting Defendant’s Answer, Affirmative Defenses and
Counterclaims § 22 (“Rockline Answer and Counterels.””) (Trans. 1D, 48066735)) {(emphasis in
larden Mot. Summ. .},

" Jarden Mot Summ. J. at 21, Ex. BB at 7-8.
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Rockline challenges larden’s characterization of Rockline’s allegations of
intentional misrepresentation.  Rockline asserts that Jarden represented that the
production canisters would have the same material composition as the prototype
canisters.”  Specifically, Rockline points to a September 2010-—pre-Supply
Agreement——cmail exchange between Mike Zaagman (“Zaagman™), a Jarden

employee, and Benz, a Rockline employee.™ In this exchange, Benz I

.
|
Zaagman stated that. |
support its assertion that this exchange evidences an actionable misrepresentation,

Rockline points to evidence that the resin used in the prototype canisters was i

.}

There are genuine issues of material fact in dispute with regard to whether

Jarden intentionally misrepresented the material composition of the prototype

% Rockline Resp, at 27-25.

" Rockiine Resp., Ex. W.

54

T

.

qf ld.

" Rockline Resp., Ex B Deposition of Chris Navratil at 383:14-23, Ex. O Expert Report of Paul
I Gramann at 19,
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canister with the intent to induce Rockline to enter the Supply Agreement, and
whether Rockline reasonably relied on those misrepresentations.™

Jarden argues that the parol evidence rule and the economic loss doctrine
preclude Rockline’s intentional misrepresentation claim.” First, to the extent that
Jarden’s paro]l cvidence argument rchashes its argument that the Supply
Agreement’s integration clause precludes Rockline’s intentional misrepresentation
claim, the Court will not reconsider its conclusion that “[bJecause the Supply
Agreement’s integration clause contains no explicit anti-reliance language,
Rockline is not barred from bringing a claim for intentional misrepresentation.”®
Second, the parol evidence rule does not bar proof of claims alleging fraud in the
inducement of a contract.”’  And last, the economic loss rule does not preclude
Rockhine’s intentional misrepresentation claim because the allegations go to the

inducement of the contract, not to Jarden’s performance.®

¥ Rockline’s Counterclaims were amended to conform its intentional misrepresentation claim to
the evidence proffered on Jarden’s Motion for Summary Judgment. Pretrial Stipulation at 33-37;
Mar. 7, 2016 Amcended Judicial Action Form (Trans. 1D. 58688961).

™ Jarden Mot. Summ. J. at 22-26; see Brasby v, Morris, 2007 WL 949485, at *7 (Dcl. Super.
Mar. 29, 2007) (“[Als a general rule, “in order for contract and fort claims to co-cxist in an
action, the plamtiff must aliege that the defendant breached a duty that is independent of the
dutics imposed by the contract.”™) (quoting McKenna v, Terminex Int'l Co., 2006 WL 1229674,
at *2 (Del. Super. Mar. 13, 2006)).

Y Alrista, 2013 WL 5210255, at *6.

“I 26 Williston on Contracts § 69:2 (4th ed.) {citing Restatement (Sccond) of Contracts § 216)
{("A wrilten contract containing a merger clause can nevertheless be avoided {or antecedent fraud
or fraud mn its inducement, and the parol evidence rule does not stand in the way of proof of such
fraud.”™).

“* Brustv, 2007 WL 949485, at *7.
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2. Breach of the Covenant of Good Faith and Fair Dealing
Jarden argues that Rockline’s counterclaim for breach of the covenant of
good faith and fair dealing should be dismissed because “the implied covenant of
good faith and fair dealing will not add requirements to a contract.™  This Court
demed Jarden’s Motion to Dismiss on Rockline’s claim of breach of the implied
covenant of good faith and fair dealing because Rockline sufficiently alleged a
specific implied contractual obligation that Jarden and Rockline would work
together to determine why the canisters failed.®* The Court will not revisit the
decision.

3. Promissory Estoppel and Unjust Enrichment

Jarden argues that the Court should grant summary judgment on Rockline’s
promissory estoppel claim because “Rockline seeks to recover [payments] in this
action [that] are contemplated and/or otherwise precluded by the Supply
Agreement, making promissory estoppel an inappropriate means to recover those
funds.”® Similarty, Jarden argues that Rockline cannot recover on a claim of
unjust enrichment because the Supply Agreement is the measure of the parties’

rights in this case.

" Jarden Mot. Summ., 1. at 27,
“V Alltrista, 2013 WL 5210255, at *7.

%7 Jarden Mot. Summ. I. at 29-30.
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In tts decision on Jarden’s Motion to Dismiss, the Court held, “{t]jo the
extent that Rockline has made payments that are expressly contemplated by the
Supply Agreement, it must seek to recover that money under its breach of contract

vy

elaim.”™™ Rockline does not dispute this decision, but argues that damages on its
promissory estoppel claim and unjust enrichment claim would encompass costs
incurred by Rockline before the execution of the Supply Agreement. And, in the
cvent of rescission, the Supply Agreement would no longer preclude recovery of
damages in tort.”’

Jarden has not met its burden of proof as the moving party on summary
Judgment to show that there are no genuine issues of material fact relating to
Rockline’s ability to show damages on its promissory estoppel or unjust

B . H
enrichment claims.”

“ Alitvisia, 2013 WL, 5210255, at *10.

" Rockline Resp. at 32-33.

“* Tarden’s arguments about Rockline’s potential damages if the partics relationship defaults to
the LOU were raised for the first time in its reply brief. The record is not sufficient for the Court
to rule on these arguments, and the Court will not consider them at this time. 7n re Asbestos
Litig., 20012 WL 2389898, at *1 (Del. Super. June 22, 2012) (*The practice of adding arguments
for summary judgment afler the opening brief *has been expressly prohibited by this Court”
numerous times.”) {quoting /n re Asbestos Litig.: Montgomery, 2001 WL 5395554, at *3 (Del.
Super. Sept. 28, 2011)),

I8



V. CONCLUSION
For the foregoing reasons, Plaintift Alltrista Plastics, LLC d/b/a Jarden
Plastic Solutions” Motion for Summary Judgment is DENIED.
ITIS SO ORDERED.

/s/Jan R. Jurden
Jan. R. Jurden, President Judge
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