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OPINION

In this case, the plaintiff, Alltrista Plastics, LLC d/b/a Jarden Plastic Solutions

(“Jarden”) sued the defendant, Rockline Industries, Inc. (“Rockline”), for breach of

a Supply Agreement.  In its answer, Rockline denied that it breached the contract and

asserted several affirmative defenses seeking, inter alia, rescission due to mutual

mistake and fraud in the inducement.  Rockline also asserted several counterclaims

against Jarden for breach of contract; intentional misrepresentation; negligent

misrepresentation; breach of the covenant of good faith and fair dealing; breach of the

implied warranty of fitness for a particular purpose; promissory estoppel; and unjust

enrichment.  Jarden now moves to dismiss Rockline’s affirmative defenses seeking

rescission and all of Rockline’s counterclaims except for the breach of contract claim.

This is the Court’s opinion regarding Jarden’s motion. 

FACTS

The following facts are taken from the pleadings and the exhibits attached

thereto.  To the extent that the facts are in dispute, the Court relies on the factual

allegations contained in Rockline’s counterclaims because it is the non-moving party.

Jarden is an Indiana limited liability company that manufactures, designs, and

produces plastic containers that are used in packaging consumer products.  Rockline

is a Wisconsin corporation that manufactures, markets, and sells various household

products, including wet wipes.   

In January 2009, Jarden approached Rockline with a proposal to manufacture

plastic canisters for use by Rockline in packaging its consumer wet wipes.  According

to Rockline, Jarden repeatedly represented to Rockline that it could manufacture
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plastic canisters that would meet Rockline’s packaging requirements.  On November

12, 2009, Rockline and Jarden executed a Letter of Understanding outlining the

preliminary terms and conditions under which the two parties would agree to enter

into a supply agreement for the production and sale of canisters to the private wet

wipe market.  In the Letter of Understanding, Jarden agreed to develop a tool that

could manufacture plastic canisters and Rockline agreed to pay Jarden $400,000, the

first $200,000 of which was due and paid by Rockline upon executing the Letter of

Understanding.  Rockline also agreed to purchase a minimum amount of canisters

from Jarden each year for three years starting in 2010.   

Following the execution of the Letter of Understanding, Rockline provided

Jarden with a list of validation criteria that the canisters were required to pass in order

to meet Rockline’s requirements.   Jarden then created a prototype tool that produced

one canister at a time (“the single-cavity tool”) to demonstrate to Rockline its ability

to successfully manufacture a canister that would meet Rockline’s needs.

On September 30, 2010, Jarden presented canister design options to Rockline

and represented that the options presented would meet Rockline’s requirements.

Rockline selected a canister design and, according to Rockline, agreed to enter into

a Supply Agreement based upon the representations of Jarden’s representatives.  

On November 2, 2010, Jarden and Rockline entered into the final Supply

Agreement whereby Jarden agreed to build a tool at Rockline’s expense that could

produce cylindrical canisters to house Rockline’s wet wipes.  In exchange, Rockline

agreed to pay Jarden an additional $300,000 for the production of the tool, payable

upon validation of the tool, and after which time Rockline would retain ownership of
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the tool.  Rockline also agreed to purchase at least 13,000,000 canisters from Jarden

each year for three years at an agreed-upon price.

On November 4, 2010, February 3, 2011, and March 11, 2012, Rockline placed

purchase orders for canisters produced from the single-cavity tool for further trial

testing, which Jarden manufactured and delivered to Rockline.  Rockline subjected

the canisters to its validation tests in order to determine if the canisters met their

specified criteria.  Based on its evaluation of the canisters, Rockline approved of the

canisters produced from the single cavity tool and also authorized Jarden to

manufacture a tool that could produce eight canisters at a time (“the eight-cavity

tool”), which was the tool that would be used in the final manufacturing process.

According to Rockline, Jarden told Rockline that the canisters produced from the

single-cavity tool were representative of the canisters that ultimately would be

produced from the final eight-cavity tool.   

Jarden then manufactured plastic canisters produced from the eight-cavity tool

and delivered them to Rockline, who subjected the canisters to its validation tests.

According to Rockline, the canisters produced from the eight-cavity tool did not meet

its requirements with regard to the canisters’ ability to be stacked. 

Over the next couple of years, Jarden unsuccessfully attempted to produce

canisters that would meet Rockline’s requirements, conducting more than ten trial

production runs of canisters that were manufactured using iterations of the eight-

cavity tool, none of which met Rockline’s requirements.  According to Rockline, the

most recent trial canisters, delivered to Rockline in February 2012, experienced

denting, buckling, and cracking while being stacked in Rockline’s warehouse.
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Rockline notified Jarden of the canisters’ failure on March 21, 2012 and invited

Jarden to come to Rockline’s facility to inspect the damaged canisters.  A

representative from Jarden did visit Rockline’s facility on March 27 and observed the

defective canisters.  On multiple occasions after that visit, Rockline requested that

Jarden provide Rockline with information to help determine the cause of the

canisters’ failures, and, according to Rockline, Jarden never responded.  Because the

trial canisters did not meet Rockline’s requirements, Rockline never validated or

approved the canisters manufactured from the eight-cavity tool.1

On September 17, 2012, Jarden sued Rockline alleging that it breached the

Supply Agreement.  Specifically, Jarden sought damages for the balance of the cost

of the tool and modifications to the tool, which it totals at $542,346; the total cost of

the unfulfilled minimum purchase orders of 13,000,000 canisters a year for three

years at $0.19 a canister; and a termination fee of $1,500,000 for terminating the

agreement without cause in the first year of the Supply Agreement.    

On November 30, 2012, Rockline answered the complaint and asserted

counterclaims against Jarden for breach of contract, intentional misrepresentation,

negligent misrepresentation, breach of the covenant of good faith and fair dealing,

breach of the implied warranty of fitness for a particular purpose, promissory

estoppel, and unjust enrichment.  Rockline also asserted several affirmative defenses

seeking, inter alia, rescission of the Supply Agreement due to mutual mistake and
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fraud in the inducement.      

Jarden now moves to dismiss all of Rockline’s counterclaims except for the

breach of contract claim and the affirmative defenses seeking rescission.

STANDARD OF REVIEW

When deciding a Motion to Dismiss for failure to state a claim upon which

relief can be granted, the complaint must give general notice of the claim asserted.2

The complaint will not be dismissed unless it is clearly without merit as to either a

matter of law or fact, or if “it appears with reasonable certainty that the plaintiff could

not prove any set of facts that would entitle him to relief.”3  The Court will limit its

review of the motion to dismiss to the well-pleaded allegations in the complaint, but

will draw all reasonable factual inferences in favor of the non-moving party.4

DISCUSSION

A. Rockline’s Counterclaims  

Jarden moves to dismiss Rockline’s counterclaims II through VII alleging

intentional misrepresentation, negligent misrepresentation, breach of the covenant of

good faith and fair dealing, breach of the implied warranty of fitness for a particular

purpose, promissory estoppel, and unjust enrichment under Superior Court Civil Rule

12(b)(6) for failure to state a claim upon which relief can be granted.  Jarden also

moves to dismiss Rockline’s promissory estoppel and unjust enrichment
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counterclaims under Rule 12(b)(1) for lack of subject matter jurisdiction.  I will

address each of these claims seriatim. 

(1) Intentional Misrepresentation

To plead a claim for fraud or intentional misrepresentation under Delaware law,

a plaintiff must allege: (1) a false representation, usually one of fact, made by the

defendant; (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 plaintiff’s response was

taken in justifiable reliance on the representation; and (5) an injury resulting from

such reliance.5

In Rockline’s counterclaim against Jarden, Rockline alleges that Jarden

approached Rockline in 2009 and repeatedly made claims that it had the ability to

produce a canister that would satisfy all of Rockline’s needs and specifications.

Rockline further alleges that Jarden told it that the canisters produced from the single-

cavity tool were representative of the canisters that would be produced from the final

eight-cavity tool.  

Rockline claims that these statements were false representations; that Jarden

knew its representations were untrue at the time they were made, or, alternatively, the

representations were made recklessly without caring whether they were true; that

Jarden made the representations with the intent to induce Rockline to enter into the

Supply Agreement; that Rockline relied on those representations to their detriment

and Rockline’s reliance was reasonable; and that Rockline was injured as a result of
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the reliance.  Rockline also states that it “would not have signed the Supply

Agreement if Jarden Plastic had not misrepresented its ability to manufacture

canisters that met Rockline’s requirements and misrepresented that it would produce

canisters from an eight-cavity production tool that were the same as the sample

Prototype Canisters made from the single-cavity Prototype Tool.”6

Based on the allegations contained in Rockline’s counterclaim, which must be

accepted as true, it is clear that Rockline has sufficiently pleaded a claim for

intentional misrepresentation. 

Jarden contends, however, that Rockline’s intentional misrepresentation

counterclaim should be dismissed, because the plaintiff cannot sue for a party’s

alleged intent to fail to perform the contract.  Rockline counters that it is not alleging

that Jarden misrepresented their intention to perform the contract, but rather, that

Jarden misrepresented their ability to produce a canister that would meet Rockline’s

needs.  I agree with Rockline’s characterization of the pleadings.  In its counterclaim,

Rockline specifically alleges that Jarden’s “representations about its ability to

manufacture canisters that met Rockline’s requirements were false.”7  Although it is

true that Delaware Courts have held that “[a] breach of contract claim cannot be

turned into a fraud claim simply by alleging that the other party never intended to
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perform,”8 representing one’s ability to manufacture a canister that will meet the

needs of another party is a statement of fact, which, if false, can give rise to an

intentional misrepresentation claim.9  

Jarden next contends that Rockline’s intentional misrepresentation claim is

barred under the economic loss doctrine.  “The economic loss doctrine is a judicially

created doctrine that prohibits recovery in tort where a product has damaged only

itself (i.e., has not caused personal injury or damage to other property) and, the only

losses suffered are economic in nature.”10  In essence, the economic loss doctrine

prohibits certain claims in tort where overlapping claims based in contact adequately

address the injury alleged, because, the theory is, contract law provides a better and

more specific remedy than tort law.11  Moreover, the doctrine supports the parties’

ability to allocate the risks of the business transaction.12

This Court, however, has held that the doctrine’s bar on tort claims is not

absolute.  Claims of fraud that go directly to the inducement of the contract, rather
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tort.”  Op. Br. at 2 (quoting  AQSR India Private, Ltd., 2009 WL 1707910 at *12).  Jarden, however,
provided no application of the rule to this case and the Court is unsure whether it was attempting to
argue that the rule applied here.  To the extent that it was, the Court finds that the claim is without
merit, because, as mentioned, Rockline’s intentional misrepresentation claim rests on facts
independent of the breach of the contract claim. 
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than its performance, are not barred by the economic loss doctrine.13  This exception

applies only when the claims at issue arise independently of the underlying contact.14

As mentioned above, Rockline has adequately pleaded a cause of action for

intentional misrepresentation.  That misrepresentation claim arises out of facts

independent of Rockline’s breach of contract claim—i.e., Jarden’s alleged

representations that it had the ability to manufacture canisters that would meet

Rockline’s needs, which were made prior to, and allegedly induced Rockline into, the

Supply Agreement.15  Therefore, Rockline’s misrepresentation claim is not barred by

the economic loss doctrine.  

Lastly, Jarden contends that Rockline cannot pursue a claim for intentional

misrepresentation because it is barred by the Supply Agreement’s integration clause,

which generally provides that there are no representations made outside of the
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agreement.16  Rockline counters that under Delaware law the integration clause

contained in the Supply Agreement does not bar its claim for intentional

misrepresentation because it contains no explicit language stating that Rockline is not

relying on representations made outside of the Supply Agreement.  Section 23 of the

Supply Agreement states: 

The Agreement sets forth the entire understanding between
the Parties with respect to the subject matter herein, and
supersedes and replaces the terms of any and all prior
discussions, agreements or understanding between the
parties.  There are no covenants, promises, agreements,
warranties, representations, conditions or understandings,
either oral or written, between the Parties with regard to the
subject matter herein other than as set forth in the
agreement. 

 In Norton v. Poplos, the Delaware Supreme Court held that a fraud in the

inducement claim was not barred even when there is an integration clause in the

contract.17  Over the years since the Supreme Court’s ruling in Norton, however, the

Court of Chancery has held that integration clauses may bar fraud claims in some

instances.18  The Court of Chancery distinguished the integration clause presented in

Norton as being between relatively unsophisticated parties in a real estate contract
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that contained boilerplate, unnegotiated disclaimer language.19 

In Abry Partners V, L.P. v. F & W Acquisition LLC, the Court of Chancery held

that “sophisticated parties to negotiated commercial contracts may not reasonably rely

on information that they contractually agreed did not form a part of the basis for their

decision to contract.”20  Recently, in RAA Mgmt., LLC v. Savage Sports Holdings,

Inc.,21 the Delaware Supreme Court approved of the line of cases distinguishing

Norton based on the sophistication of the parties and the use of carefully negotiated

disclaimer language, and further held that “Abry Partners accurately states Delaware

law and explains Delaware’s public policy in favor of enforcing contractually binding

written disclaimers of reliance on representations outside of a final agreement of sale

or merger.”22 

Rockline contends that the integration clause in this case is similar to the one

presented in Kronenberg v. Katz23 and, consistent with the holding in that case, its

claim for fraud should not be deemed barred by the Supply Agreement’s integration

clause.  I agree.  In Kronenberg, then-Vice Chancellor Strine grappled with the

“tension” between Norton and the more recent Court of Chancery cases, but noted
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that it was unnecessary to resolve that issue because the integration clause presented

in Kroenberg was different from those previous cases.24  In particular, the court noted

that there was no clear anti-reliance language that stated that the plaintiff was not

relying on statements made outside of the agreement.25  The court went on to

summarize the state of Delaware law on this point, stating:

[F]or a contract to bar a fraud in the inducement claim, the
contract must contain language that, when read together,
can be said to add up to a clear anti-reliance clause by
which the plaintiff has contractually promised that it did
not rely upon statements outside the contract’s four corners
in deciding to sign the contract. The presence of a standard
integration clause alone, which does not contain explicit
anti-reliance representations and which is not accompanied
by other contractual provisions demonstrating with clarity
that the plaintiff had agreed that it was not relying on facts
outside the contract, will not suffice to bar fraud claims.
Rather, in that circumstance, the defendant will remain at
risk if the plaintiff can meet the difficult burden of
demonstrating fraud.26   

The language used in the contract at issue in Kronenberg is similar to the

language used in the Supply Agreement here.  That is, it does not contain clear

language that states that Rockline was not relying on agreements or representations

made outside of the contract.  Because the Supply Agreement’s integration clause
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contains no explicit anti-reliance language, Rockline is not barred from bringing a

claim for intentional misrepresentation against Jarden.  

Accordingly, Jarden’s motion to dismiss Rockline’s intentional

misrepresentation claim is denied.

(2) Negligent Misrepresentation

In Count III of its counterclaim, Rockline states virtually identical allegations

as it did for its intentional misrepresentation claim, and Jarden moved to dismiss

Rockline’s counterclaim for negligent misrepresentation under Rule 12(b)(6) for

failure to state a claim upon which relief can be granted. 

However, jurisdiction over the subject matter of the case is an indispensable

ingredient of any judicial proceeding, and thus, “a threshold inquiry must be made to

determine whether a Court has proper jurisdiction over the claim before it.”27  The

Court may raise the issue of subject matter jurisdiction sua sponte.28  “Whenever a

question of subject matter jurisdiction is brought to the attention of the trial court, the

issue must be decided before any further action is taken, and the issue of jurisdiction

must be disposed of regardless of the form of motion.”29 

It is well-settled that the Court of Chancery has exclusive jurisdiction over
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claims of negligent misrepresentation.30  “The one exception to the exclusive

jurisdiction of the Court of Chancery would be cases where the negligent

misrepresentation claim is raised in the context of the Consumer Fraud Act.”31

It is clear that Rockline’s counterclaim for negligent misrepresentation is not

premised on an alleged violation of the Consumer Fraud Act.  The Court notes,

however, that it must look beyond the labeling of the claim and examine its substance

to determine the true nature of the allegation.32  As mentioned, Rockline stated

virtually identical allegations in its negligent misrepresentation claim as it did in its

intentional misrepresentation claim.  Because Rockline has sufficiently pleaded a

claim for intentional misrepresentation in its second counterclaim, Jarden’s motion

to dismiss Rockline’s negligent misrepresentation claim is granted.           

(3) Implied Covenant of Good Faith and Fair Dealing

Rockline alleges in Count IV of its counterclaims that Jarden breached the

implied covenant of good faith and fair dealing.  Rockline states that the trial

canisters produced from the eight-cavity tool failed during validation testing, which

made the canisters commercially unusable and prevented the parties from agreeing

to final specifications for the canisters.  Rockline alleges that it attempted on several
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occasions to ask Jarden to assist them in determining the reasons why the canisters

failed, but Jarden refused to respond to Rockline’s repeated requests for assistance.

This failure to assist Rockline in determining the reasons why the canisters failed,

Rockline alleges, was a breach of the implied covenant of good faith and fair dealing.

Jarden moved to dismiss this claim, because, Jarden contends, Rockline has

simply alleged a breach of the express terms of the Supply Agreement and “Rockline

cannot argue that the basis of its breach-of-contract claim also constitutes a breach

of the implied covenant of good faith and fair dealing.”33     

Rockline contends that the implied covenant of good faith and fair dealing

required Jarden to work with Rockline to determine the reasons why the canisters

failed so that the failures would not be repeated.  It further contends that Jarden

violated the spirit of the Supply Agreement, because Jarden withheld information

about the composition of the canisters and refused to work with Rockline to identify

the cause of the canisters’ failures.  Rockline contends that the express terms of the

Agreement are silent with regard to this exchange of information between the parties,

and therefore, Jarden’s motion should be denied. 

The implied covenant of good faith and fair dealing inheres in every contract

governed by Delaware law and “requires a party in a contractual relationship to
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refrain from arbitrary or unreasonable conduct which has the effect of preventing the

other party to the contract from receiving the fruits of the bargain.”34  “The implied

covenant does not apply when ‘the subject at issue is expressly covered by the

contract.’”35

Thus, to state a claim for breach of the implied covenant, Rockline “must allege

a specific implied contractual obligation, a breach of that obligation by the defendant,

and resulting damage to the plaintiff.”36  “General allegations of bad faith conduct are

not sufficient.”37  Because the implied covenant has a narrow purpose, it is only rarely

invoked successfully.38

I find that Rockline has sufficiently pleaded a claim for breach of the implied

covenant of good faith and fair dealing.  Rockline contends that there was an implied

obligation that the parties would work together to determine why the canisters failed.

Jarden’s failure to assist Rockline in this manner, Rockline contends, was

unreasonable and prevented Rockline from receiving the fruits of its bargain.

Although Jarden contends that Rockline has simply alleged a breach of the express
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terms of the Supply Agreement, Jarden cites no specific provision in the Supply

Agreement that it alleges would govern the injury suffered by Rockline.39 

The Court notes that Section 4(a) of the Supply Agreement, which provides for

the specifications and quality assurance of the canisters, states that “Jarden and

Rockline shall work together to reach agreed upon Specifications.  Once the parties

reach agreed upon Specifications, Jarden shall materially conform to the respective

specifications as set forth in Exhibit A hereto.”  Exhibit A of the Supply Agreement

evidently was left blank because the parties could not agree to certain specifications

due to the trial canisters’ failure. 

Section 4(a) of the Supply Agreement expressly requires that Jarden and

Rockline work together to reach agreed upon specifications with regard to the

canisters.  That provision does not squarely address Rockline’s alleged implied

obligation here—i.e., that Jarden and Rockline would work together to determine why

the canisters failed.  Because the contract lacks specific language governing the

implied obligation here,40 Jarden’s motion to dismiss Rockline’s claim for breach of

the implied covenant of good faith and fair dealing is denied.      

(4) Implied Warranty of Fitness for a Particular Purpose
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In Count V, Rockline alleges that Jarden knew the particular purpose for which

Rockline required the canisters and that Rockline relied on Jarden’s skills, judgment,

and expertise to furnish canisters that met Rockline’s requirements.  As such,

Rockline alleges, Jarden impliedly warranted that the canisters would be fit for

Rockline’s particular purpose under 6 Del. C. § 2-315, and that that warranty was

breached when Jarden failed to produce canisters that met Rockline’s needs.

Jarden moved to dismiss Rockline’s implied warranty claim by simply

contending that a party cannot sue for a breach of the implied warranty of fitness for

a particular purpose when the action is based on the same facts that constitute a viable

breach of contract claim.  Jarden, however, cites no authority for this proposition and

the Court can find none.  Clearly a party may sue for both breach of contract and

breach of the implied warranty of fitness for a particular purpose when the claims

arise from the same factual basis.    

In its reply brief, Jarden contends that the breach of the implied warranty claim

is barred by the integration clause in Section 23 of the Supply Agreement.  

The implied warranty of fitness for a particular purpose is set forth in § 2-315

of the Delaware Uniform Commercial Code, which states:

Where the seller at the time of contracting has reason to
know any particular purpose for which the goods are
required and that the buyer is relying on the seller’s skill or
judgment to select or furnish suitable goods, there is unless
excluded or modified under [Section 2-316] an implied
warranty that the goods shall be fit for such purpose.41
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Section 2-316 provides for the exclusion or modifications of implied warranties.  It

states in relevant part that “[l]anguage to exclude all implied warranties of fitness is

sufficient if it states, for example, that ‘There are no warranties which extend beyond

the description of the face hereof.’”42  

Section 23 of the Supply Agreement states that “[t]here are no covenants,

promises, agreements, warranties, representations, conditions or understandings,

either oral or written, between the Parties with regard to the subject matter herein

other than as set forth in the agreement.”  This language is substantially similar to that

of § 2-316(2) and is sufficient to exclude the implied warranty of fitness for a

particular purpose.  Therefore, Jarden’s motion to dismiss Rockline’s claim for breach

of the implied warranty of fitness for a particular purpose is granted.     

(5) Promissory Estoppel

In Count VI of its counterclaims, Rockline alleges that Jarden promised to

manufacture canisters that would meet Rockline’s requirements and cost less than the

canisters Rockline had been using, which induced Rockline to enter into the Supply

Agreement.  Rockline further alleges that Jarden intended Rockline to rely on these

promises and that Rockline did reasonably rely on the promises by making payments

to Jarden totaling $270,983.99 toward the development of a workable tool.

Ultimately, none of the canisters met Rockline’s requirements.  Rockline alleges that

to avoid injustice, Jarden must be required to refund all amounts paid by Rockline



Alltrista Plastics v. Rockline
C.A. No.   N12C-09-094 JTV
September 4, 2013

43  Texcel v. Commercial Fiberglass, 1987 WL 19717, at *2 (Del. Super. Nov. 3, 1987)
(“Whenever a question of subject matter jurisdiction is brought to the attention of the trial court, the
issue must be decided before any further action is taken, and the issue of jurisdiction must be
disposed of regardless of the form of motion.”).

44  See e.g., Chrysler Corp. (Delaware) v. Chaplake Holdings, Ltd., 822 A.2d 1024, 1031
(Del. 2003); Reeder v. Sanford Sch., Inc., 397 A.2d 139, 142 (Del. Super. 1979).

21

and compensate them for the damages that it incurred as a result of Jarden’s failure

to fulfill its promises.

Jarden moved to dismiss this claim under Rule 12(b)(1) for lack of subject

matter jurisdiction and Rule 12(b)(6) for failure to state a claim upon which relief can

be granted.  Because jurisdiction over the subject matter of the case is an

indispensable ingredient of any judicial proceeding, I will address that contention

first.43 

  With regard to its Rule 12(b)(1) claim, Jarden simply contends that this Court

does not have subject matter jurisdiction over a claim for promissory estoppel

because it is “equitable in nature.”  It cites no cases stating that this Court lacks

subject matter jurisdiction over claims for promissory estoppel.  In fact, contrary to

Jarden’s unsupported assertion, it is well-settled that this Court does have the

jurisdiction to hear such claims.44 

Jarden also moved to dismiss Rockline’s promissory estoppel claim under Rule

12(b)(6), contending that “promissory estoppel does not apply when claims arise from

a contract supported by valid consideration.”

Rockline responds and contends that its claim is based on the alleged

misrepresentations made by Jarden that induced Rockline into executing the Supply
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Agreement and induced it into making substantial payments for the development of

the canister production tool.

Promissory estoppel involves “informal promises for which there was no

bargained-for exchange but which may be enforceable because of antecedent factors

that caused them to be made or because of subsequent action that they caused to be

taken in reliance.”45  The purpose of the promissory estoppel doctrine is to prevent

injustice.46  The Supreme Court has held that promissory estoppel “is more accurately

viewed as a consideration substitute for promises which are reasonably relied upon,

but which would otherwise not be enforceable.”47  Or, if there is an enforceable

contract, promissory estoppel will apply only if the contract governs other aspects of

the parties’ relationship and not when the relied-upon promises were incorporated

into the contract.48  Accordingly, courts must be careful that they do not apply the

doctrine of promissory estoppel when there is an existing contract that governs the

issue before the Court.49

In order to establish a claim for promissory estoppel, a plaintiff must show by
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clear and convincing evidence that: (I) a promise was made; (ii) it was the reasonable

expectation of the promisor to induce action or forbearance on the part of the

promisee; (iii) the promisee reasonably relied on the promise and took action to his

detriment; and (iv) such promise is binding because injustice can be avoided only by

enforcement of the promise.50 

At this stage in the litigation, it is too early to determine whether the payments

made by Rockline under its promissory estoppel claim are governed by the Supply

Agreement, and therefore, subject to dismissal.  Rockline specifically alleges that it

reasonably relied on Jarden’s promise that it would develop a workable tool, which

was made prior to entering into the Supply Agreement, by paying Jarden

$270,983.99.  The Court notes, however, that it appears that Rockline alleges at least

some damages that arise from a breach of the contract itself.  

  In their Letter of Understanding, the parties agreed that Rockline would pay

Jarden $400,000, the first $200,000 of which was due, and was in fact paid by

Rockline, upon the execution of the Letter of Understanding on November 12, 2009.

The Letter of Understanding also indicates that Rockline paid a $50,000 fee on

February 1, 2009, which was applied to testing and analysis, although it is unclear

whether this money went towards testing of the tool.

The Supply Agreement, which was the parties’ final agreement executed on

November 2, 2010, states that “Rockline’s payment of $200,000 on or about

November 12, 2009 will be credited towards the Tool cost.”  
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It is unclear at this point what payments have been made and what promises

Rockline allegedly relied upon.  To 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 claim.  If there are additional relied-upon promises

made with regard to the development of the tool that are not expressly governed by

the Supply Agreement, Rockline may seek to recover those costs under a promissory

estoppel theory.  Because it is too early to determine what specific promises and

payments have been made, Jarden’s motion to dismiss Rockline’s promissory

estoppel claim is denied.  

(6) Unjust Enrichment 

In Count VII of its counterclaims, Rockline alleges that it paid Jarden’s

invoices for trial canisters, tooling development, and market protection during

canister development.  Because Rockline has not received a working canister,

Rockline alleges, Jarden was unjustly enriched by retaining the money paid to it by

Rockline.  

As with the promissory estoppel claim, Jarden contends that this Court lacks

subject matter jurisdiction to hear Jarden’s unjust enrichment claim because it is

equitable in nature.  Rockline counters and contends that a claim for unjust

enrichment is recognized at law by Delaware courts.  

In its brief, Jarden cites no case law to support its contention that this Court

lacks jurisdiction to hear claims for unjust enrichment.  Rather, it cites this Court’s
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decision in Reybold Venture Grp. XI-A, LLC v. Atl. Meridian Crossing, LLC51 for the

proposition that this Court must dismiss equitable claims for want of jurisdiction.

That case, however, dismissed a counterclaim for breach of fiduciary duty—a claim

clearly within the jurisdiction of the Court of Chancery—but also noted that the

Superior Court has previously retained jurisdiction over a separate claim for unjust

enrichment, because “[u]nlike the claim for breach of fiduciary duty, [the unjust

enrichment] claim entails no special trust relationship between the parties, and

therefore the nature of the remedy is dispositive.”52  Accordingly, it is clear that this

Court does have jurisdiction to hear claims for unjust enrichment.53

Jarden also moves to dismiss Rockline’s claim for unjust enrichment pursuant

to Rule 12(b)(6) because, it contends, a claim of unjust enrichment is unavailable if

a contract governing the relationship between the parties gives rise to the claim.

Rockline contends that its payment of invoices to Jarden were based on

Jarden’s false promises regarding its ability to produce a suitable canister.

Furthermore, those payments came before the execution of the Supply Agreement and

the Agreement does not contemplate all of the payments made by Rockline to Jarden.
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It concludes that “[b]ecause Rockline’s unjust enrichment claim seeks damages in

addition to what is available under the Supply Agreement, both unjust enrichment and

breach of contract claims can be pursued.”    

Unjust enrichment is “the unjust retention of a benefit to the loss of another,

or the retention of money or property of another against the fundamental principles

of justice or equity and good conscience.”54  The elements of unjust enrichment are:

(1) an enrichment, (2) an impoverishment, (3) a relation between the enrichment and

impoverishment, (4) the absence of justification, and (5) the absence of a remedy

provided by law.55

“Courts developed unjust enrichment, or quasi-contract, as a theory of recovery

to remedy the absence of a formal contract,”56 and, similar to promissory estoppel,

“[a] claim for unjust enrichment is not available if there is a contract that governs the

relationship between parties that gives rise to the unjust enrichment claim.”57  Thus,

“[w]hen the complaint alleges an express, enforceable contract that controls the
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parties’ relationship . . ., a claim for unjust enrichment will be dismissed.”58

As mentioned, Rockline alleged that it paid Jarden’s invoices for trial canisters,

tooling development, and market protection during canister development, but has not

received a working canister produced from the eight-cavity tool to date.  Accepting

those allegations as true, the unjust retention of those benefits can give rise to a claim

for unjust enrichment.  

In response, Jarden contends that the contract governs the payments of the

invoices, and therefore, Rockline’s unjust enrichment claim must be dismissed.

However, as with the promissory estoppel claim, it is too early to determine whether

the contract specifically addresses the payments alleged here.  Moreover, Rockline

contends that the payments are not governed by the Supply Agreement, because they

came before the execution of the contract and were not incorporated into the Supply

Agreement.  Accordingly, Jarden’s motion to dismiss Rockline’s unjust enrichment

claim is denied.    

B. Rockline’s Affirmative Defenses

Jarden also moved to dismiss Rockline’s affirmative defenses three and seven

seeking rescission due to mutual mistake and fraud in the inducement respectively

under Rule 12(b)(1) for lack of subject matter jurisdiction, because, Jarden contends,

rescission is an equitable remedy and subject to the jurisdiction of the Court of

Chancery.  
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Rockline contends that rescission is a remedy also recognized at law in

Delaware and that it is an appropriate remedy because Rockline only seeks to have

the contract rescinded and monetary damages awarded to restore Rockline to its

original condition. 

In E.I. Du Pont De Nemours & Co. v. HEM Research, Inc., Chancellor Allen

observed the following:   

It is perhaps not commonly appreciated that rescission is a
remedy awarded by law courts. A court of law may, upon
adjudication of a contract dispute, determine, where the
elements of the claim are proven, that a contract has been
rescinded, and enter an order restoring plaintiff to his
original condition by awarding money or other property of
which he had been deprived. Equitable rescission, on the
other hand, which is otherwise known as cancellation, is a
form of remedy in which, in addition to a judicial
declaration that a contract is invalid and a judicial award of
money or property to restore plaintiff to his original
condition is made, further equitable relief is required. Thus,
the remedy of equitable rescission typically requires that
the court cause an instrument, document, obligation or
other matter affecting plaintiff's rights and/or liabilities to
be set aside and annulled, thus restoring plaintiff to his
original position and reestablishing title or recovering
possession of property.59

Because Rockline only seeks to have the contract rescinded and to be restored
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to its original condition by the awarding of money damages, this Court does have

jurisdiction to hear the affirmative defenses seeking rescission due to mutual mistake

and fraud in the inducement.  Therefore, Jarden’s motion to dismiss Rockline’s

affirmative defenses seeking rescission is denied.    

CONCLUSION

For the foregoing reasons, Jarden’s Motion to Dismiss Rockline’s

counterclaims is granted in part with regard to Rockline’s claims for negligent

misrepresentation and breach of the implied warranty of fitness for a particular

purpose and denied in part with regard to Rockline’s claims for intentional

misrepresentation, breach of the covenant of good faith and fair dealing, promissory

estoppel, and unjust enrichment.  Jarden’s Motion to Dismiss Rockline’s affirmative

defenses seeking rescission is denied.  

IT IS SO ORDERED.

     /s/    James T. Vaughn, Jr.      

oc: Prothonotary
cc: Order Distribution

File


	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29

