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UNITED STATESDISTRICT COURT
DISTRICT OF CONNECTICUT

RBC Aircraft Products, Inc.,
Plaintiff,

CIVIL ACTION NO.

V. 3:10-cv-878 (SRU)

Precise Machining & Manufacturing, LLC
Defendant.

RULING ON MOTIONSFOR A NEW TRIAL AND
RENEWED MOTION FOR JUDGMENT ASA MATTER OF LAW

On January 17, 2013, a jury returned a vefficling that defendant Precise Machining
and Manufacturing, LLC (“Precise”) breached\aefiyear requirements caatt with plaintiff
RBC Aircraft Products, Inc. (‘RBC™. The jury awarded RBC $2,986,089 in compensatory
damages. At the close of RBC’s case, Precizeeah for judgment as a matter of law pursuant to
Rule 50 of the Federal Rules of Civil ProcedugeeOral Motion for Judgment as a Matter of
Law (doc. # 178). | reserved ruling on thattmoon. After judgment entered, Precise timely
renewed its motion for judgment asnatter of law and filed, in the alternative, a motion for a
new trial on the issue of damages pursuant ie B@ of the Federal Rules of Civil Procedure
(doc. # 195). Precise then timely filed a separate motion for driz\wursuant to Rule 59 (doc.
# 226). For the reasons discusbetbw, Precise’s motions areaguted in part and denied in

part.

'The products at issue in this lawsuit were producedsaludby plaintiff RBC Aircraft Products, Inc., which is a
division of RBC Bearings, Inc. This ruling does not distinguish between RBC Aircraft Products and the broader
RBC Bearings, but instead refers to all products and emptoselated to the plaintiff as simply “RBC” products

and employees.
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l. Background and Procedural History
The following facts, which are largely usguted, are drawn from the testimony of
witnesses and the exhibits entered into evidence at trial.

A. Overview of the Parties’ Relationship

Precise makes wing-assembly kits for B@ev37 airplanes, which it sells to Spirit
Aerosystems (“Spirit”). Precise has had a canttvath Spirit for the 737 work since 1995, and
the 737 contract makes up approximately two-thafdBrecise’s businesslrial Tr. 744, 844-45,
Jan. 14, 2013 (Jeff Greer). RBC is a producer of¢am-follower bearings — “18s” and “20s” —
that are specially designed to fit Boeing7s. Trial Tr. 51, Jan. 7, 2013 (Pat Bannon). RBC
manufactures both bearings, whick arsignificant part of the kit&h Precise provides to Spirit.
At all times relevant to this litigation, the grbther producer of those bearings was non-party
Accurate Bushing Company (“Accurate”). From approximately 2004 until April 2010, RBC
supplied Precise with the 18s and 20s¢siApril 2010, Accurate has done so.

There are two major types of contracts tyfpycased in the aerospace supply chain —
long-term agreements (“LTA”) and purchase order (“PO”) agreements. LTAs typically are
signed, multi-year contracts that are formal, lengthy and com@eg, e.g.Trial Tr. 291, Jan. 8,
2013 (John Clark); Trial Tr. 1199, 1202-03, J&5, 2013 (John Diver). PO agreements, by
contrast, generally involve aifly informal exchange of standardized commercial forms
(including a PO), which reflect the fundamergldments of the parties’ agreement — the

commodity to be procured, the quantity needed, price, duration and delivery terms, and any



additional terms or conditions posed by one or both partieB.g, Trial Tr. 1199, Jan. 15, 2013
(John Diver). Typically, the duratn of a PO agreement is shotttean the contragteriod of an
LTA. See id.Precise’s expert, John Diver, who serasdlirector of supply-chain management
and procurement for Boeing and Sphiriestified that approximateB0 to 85% of business in the
aerospace industry was transacted through®P@sat 1201.

At all times relevant to this litigation, étrelationship between Spirit and Precise was
governed by an LTA. Trial Tr. 744-45, Jan. 14, 2013 (Jeff Greer). By contrast, Precise always
transacted business with its slipgs, including RBC, through PO$SeeTrial Tr. 282, Jan. 8,

2013 (John Clark); Davis Dep. 110:1-5, Oct. 24, 2@&H>wn at trial via videotape, Jan. 15,
2013). From 2004 until 2009, Precise asked RB@#éov pricing each year and RBC provided a
price quote for a year’s worth of bearings. ecthen placed a PO for its annual requirements,
referencing RBC'’s price quoted.; Trial Tr. 758-60, 857, Jan. 14, 2013 (Jeff Greer). Upon
receipt of a PO, RBC sent an kmowledgment” to Precise, atiden manufactured and shipped
the bearings as specified in the P€ke id.

With larger, long-term customers like Pr&xi RBC often would enter into LTAs instead
of conducting business through the less forR@lagreements. RBC attempted to obtain a
signed multi-year agreement with Pregseeral times over the 2004 to 2009 periSeeTrial

Tr. 58, Jan. 7, 2013 (Pat Bannon). Each time RB&€ddowever, Precise replied that it was

2Diver testified that Spirit and Boeirage essentially the same companyiriSpas formed when Boeing divested
one of its plants during a merger with another company. Trial Tr. 1189-90, Jan. 16, 2013 (John Diver).
®Diver also testified that a requirements contract typically would be embodied in a signed LTAhaitePO
agreementld. at 1203.



not interested in an LTA, because of ttagure of its relationship with SpiriGee id. Trial Tr.
933-34, Jan. 14, 2013 (Phil Miller).

The Precise-Spirit LTA was a fairly one-sidéacument that clearly advantaged Spirit
over Precise. It required Prectesecomply with strict termsncluding the obligation to hold its
prices over the course of the agreementlengroviding Spirit with great flexibility.Id. at 746,
788;seealsoDef.’s Exs. 209-10. This disparity in pewis particularly evident in the LTA’s
“Termination for Convenience” provision, which wugvocally permits Spirit to “terminate all
or part of an Order . . . by written notice te seller,” Def.’s Ex. 210 at 17, effectively enabling
Spirit to terminate the entire contract atagvenience at any time. Trial Tr. 1204, Jan. 16,
2013 (John Diver); Trial Tr. 752, 762-63, 787, Jan. 14, Z0&8 Greer). According to Diver,
this type of provision provided a purchaser Iiarit with great leverage over a seller like
Precise. Trial Tr. 1222-23, Jan. 16, 2013 (John Div@fith the power to terminate came the
ability to re-negotiate the terms of the LTA nadntract, because Preciggew that it might lose
the work altogether unless it complied with Spirit's demargke id Thus, there was an
inherent vulnerability in its tationship with Spirit, which isvhy Precise repeatedly rebuffed

RBC'’s attempts to enter into an LTArial Tr. 933-34, Janl4, 2013 (Phil Miller).



B. Spirit Puts Precise’s Work out to Bid

The power of the Termination for Conveniemeevision is illustrated by the events that
transpired in 2009. At that time, the LTA beien Precise and Spirit covered the period from
June 2006 until June 2011 (though it gave Saitihilateral option to extend until February
2013)! SeeDef.’s Ex. 209 at 17. In early 2009, howe@pirit informed Precise that it was
putting the 737 contract out todoiwo years before the LTA (mis the option period) expired.
Trial Tr. 763, Jan. 14, 2013 (Jeff Greer). Thary2008 was a particularly bad one for the
aerospace industry — between thefiitial crisis and a major strike at Boeing — and, as a result,
Spirit sought a price redtion of approximately 20%or the 737 contractSee idat 765. This
news was “devastating” to Precise, becausdt®id not put its 737 workut for bid “on the
street” since 1995Id. at 763. Moreover, Spirit made it ctdhat it was serious about the price
reductions when it pulled a small portion of Rsets work after Precise bid too high, which
“scared the heck” out of Precise. Trial 428, Jan. 8, 2013 (Brian Christiano); Pl.’s Ex. 10.

C. Precise Asks RBC fdfive-Year Pricing

Fearing the loss of its most important custorfand the potential $3 of revenue that a
20% price reduction would yield evédrit kept the business), Pree scrambled to find ways to
cut costs. Trial Tr. 869, Jan. 14, 2013 (Jeff Grekigl Tr. 940, Jan. 14, 204®hil Miller). As
part of its strategy, Precise asked its suppheincluding RBC, whose cam-follower bearings

constituted a significant portion tfe overall cost of the kitsfer price reductions. Trial Tr.

“ At trial, Jeff Greer testified thatéhunilateral option to extend was essentially a “redundant right,” because the
Termination for Convenience provision gave Spirit the right to renege at any time. Trial Tr. 787, 789-90, Jan. 14,
2013 (Jeff Greer).



766-68, 790, Jan. 14, 2013 (Jeff Greer). Because Prleis® quote Spirit a fixed price for five
years, it sought five-year discded pricing from RBC, to incorporate into its bid to Spitd.

On May 5, 2009, Precise’s vice president, Rhiler, its purchasing manager, Katherine
Davis, and its controller, John Bookout methwrepresentatives &8BC — including RBC'’s
general manager, Pat Bannon, #aderospace sales and mankgtmanager, Brian Christiano —
to discuss pricing and issuesated to inventory and qualitySee id. Pl.’s Exs. 10-11. During
the meeting, Precise’s representatives explainadSpirit was asking for a 20% price reduction
on the 737 contract and that Precise consequemthylooking for price i@uctions as wellld.
RBC already knew that Spirit was putting the 737kaaut to bid and that Spirit likely would
seek reduced pricing from PrecisgeeTrial Tr. 419-20, Jan. 8, 2013 (Brian Christiano). RBC
also knew that its competitor, Accurate, typically offered much lower prices, which meant that
Accurate was an attractive altative supplier for Precise toaign putting together its bidSee
Pl.’s Ex. 10. RBC therefore sought to detexde from considering a switch in suppliers
without having to quote a cl-bottom price itself.See id

At the meeting, the RBC representatives crigdiAccurate’s qualitgand performance.
Trial Tr. 387, 424, Jan. 8, 2013 (Brian Christiano). They also asserted that RBC needed a
commitment for Precise’s business if it was gdimgjuote reduced priceand again raised the
prospect of an LTA — even hangji Miller a sample LTA to signld.; Trial Tr. 62, Jan. 7, 2013
(Pat Bannon); Trial Tr. 933-34dan. 14, 2013 (Phil Miller). Miller was vehemently opposed, and

explained that Precise did not sign LTAs withstgpliers, because Spirit had the ability to



cancel their contract at any poirid.; Trial Tr. 1060-61, Jan. 15, 2013 (John Bookout). RBC’s
representatives clarified thatderse would not be required porchase any parts if it did not
have any business, but Millerlstefused to consider an LTATrial Tr. 63-64, Jan. 7, 2013 (Pat
Bannon). On cross examination, Christiano admittadlit was perfectly clear to him at the
May 5, 2009 meeting that Precise would not emteran LTA with RBC. Trial Tr. 423, Jan. 8,
2013 (Brian Christiano).

Despite this hitch, both parties left the meeting optimistic about the status of their
relationship. The RBC representatives did not further prefseaise to sign an LTA, nor did
they indicate that an LTA or a five-year reguments contract was a hecessary precondition to
future business between the companteseTrial Tr. 145, 150, Jan. 2013 (Pat Bannon); Trial
Tr. 933, Jan. 14, 2013 (Phil Miller); Davis Dd®9:20-21 (noting that the RBC representatives
“seemed on board with [Miller’s refusal taysian LTA]” and that “[i]t seemed like they
understood”). Precise’s represatives expressed tssfaction with RBC’sdelivery performance
and willingness to meet shifting inventory neednd told the RBC representatives that they
would have a right of last refusal before@ise made any decisitm switch suppliers.SeePl.’s
Ex. 10. Davis also assured them that Precidenbantention of “spliting the business” —i.e.,
utilizing multiple suppliers for the cam-follower bearirig3rial Tr. 387, 435-36, Jan. 8, 2013

(Brian Christiano); Davis Dep. 94:2-22; 102:15-22.

®The parties, however, did not clarify what was mearispiitting the business.” Davis testified at her deposition
that she thought RBC's concerns about splitting the busimeast that RBC did not want Precise to contract with
multiple suppliers —i.e., grant RBC less than 100% of thenwe — during 2010, the term of PO 72423. Davis Dep.
103:10-11; 134:8-11 & 17-21. Phil Miller concurred, testifying that he understood “splitting the business” to mean



RBC and Precise did not begin price negatiaiat the May 2009 eeting; instead, the
parties left it that RBC would work to put tdger a quote to submit to Precise. Christiano
walked away from the meeting with the liag that the cam-follower business was RBC's to
lose. Pl.’s Ex. 10.

D. RBC Submits a Price Quote; PeeiPlaces Purchase Order 72423

On May 19, 2009, two weeks aftihe parties’ meeting, Cistiano emailed Davis a
pricing proposal for 2010 through 2015 ordeR.’s Ex. 14. RBC proposed a gradual 15%
decrease in price, with the price of the I8begin at $97.22 in 2010 and decrease to $86.98 by
2015, and the price of the 20s to start at $10&rtbdecrease to $96.41 over the same period.
Pl.’s Exs. 13-14. Precise rejedtthis proposal, because Spirit was asking for an immediate
reduction and Precise needed pricing that fitiBprequirements to ingporate into its bid.

Trial Tr. 1030, Jan. 15, 20X®hil Miller).

On or about June 3, 2009, Gitrano spoke with Davis lpphone and proposed a fixed
price of $89 for the 18s and $91 for the 20s for 2010 through 2015. Davis Dep. 115:18-116:2.
Christiano told Davis that RBC was willing to provithese prices as lorap Precise would not
split the business, and Dauvis replied tRetcise would not split the businesd. On Friday,

June 5, Davis requested that RBC put the quoigiting so that Preciseould “finalize this

today.” SeePl.’s Ex. 19. Christiano pied via email with the substantive terms of a price

ordering their yearly needs from more than one supplier. Trial Tr. 986, Jan. 14, 2013 (Phil Miller). Miller added
that “splitting the business” was different than “being in the mix,” by which he meant soliciting quotes from
multiple suppliers for 100% of yearly orderisl.



guote, explaining that Davis could rely on thtsens and that RBC would provide an official
guote the following Monday. Pl.’s Ex. 20.

On June 8, 2009, RBC submitted a price quote, valid for sixty days, which matched the
information provided in Christiano’s email ofnli5. RBC’s quote priced the 18s at $89 and the
20s at $91. It listed a lead timéthirty-five weeks for each p&rand provided a quantity term
for each of 1 to 9,999 — a placeholder indicatirag the quote was valid for whatever quantity
Precise needed to order. Pl.’'s ExD&f.’s Ex. 282. The quote also stated:

FOR DELIVERIES THROUGH 12-31-2015.

PRICING IS SUBJECT TO 100%F THE VOLUME THAT

PRECISE HAS TO BUY DURING THIS PERIOD.

Id. Finally, it provided that if an order was péat; “RBC order terms & conditions will apply.”
Id. On cross examination, Bannon agreed thatingtim the price quotandicated that it was
contingent on Preciseggiing any sort of LTA.SeeTrial Tr. 153, Jan. 7, 2013 (Pat Bannon).

RBC customer service representative Dollyrlaeana testified that the computer program
RBC used to generate quotes had no optiengiot a multi-year term. Lamanna Dep. 23:2-4,
June 30, 2011(shown at trial via videotape, J&n2013). The only way to incorporate this or
any other non-standard term into a quote yaputting the relevant information into the
program’s “notes” section, which is what gstid with the quote for the cam followerkd. at

41:3-42:6. Neither Lamanna nor i@&tiano recalled incorporatingithtype of language into a

price quote befored. at 25:23-26:9; 42:17-21; Trial T455, Jan. 8, 2013 (Brian Christiano),

® At trial, Jeff Greer testified that éhcam followers were ordered with sugharge lead time because they are
complex parts, so Precise needegrtovide ample time for their production in order to stay ahead of Spirit's
requirements.SeeTrial Tr. 760-61, Jan. 14, 2013 (Jeff Greer).



and RBC'’s vice president of sal@sd marketing, John Clgrtestified that thisvas the first time
RBC ever submitted a multi-yearige quote to Precise, Trial 7282, Jan. 8, 2013 (John Clark).
Upon receipt of the quote, no one at Pseaontacted RBC inckting that it was
confusing or problematic in any way. Davis testlfthat based on the language of the quote, she
believed Christiano had done exactly what shke@s- quoted for five years. Davis Dep. 145:9-
16; see alsadlrial Tr. 399-400, Jan. 8, 2013 (Brian Christiano).
On July 9, 2009, Precise submitted PO 72423, hvimcorporated the price of $89 for the
18s and $91 for the 20s for deliveries from August 2010 through Decembet ZO1OEX. 2.
Purchase order 72423 contained no language indgcttat the prices submitted would be valid
beyond 2010 or that there was any multi-year agreement between the @etad. see also
Trial Tr. 443, Jan. 8, 2013 (Brian ChristianogKaowledging that nothing in PO 72423 reflected
pricing contingent on Precise committing to RBCfive years); Def.’'s Ex. 236 (email from
Christiano to Clark noting that the termR® 72423 was April 28, 2010 through November 26,
2010, and that it contained no indtion of a five-year commitment). Nevertheless, upon receipt
of PO 72423, Christiano recall¢hinking that RBC had “won” the business for five years,
because the PO incorporated the prices IRBE’'s quote. Trial Tr. 395, Jan. 8, 2013 (Brian

Christiano).

" At the time Precise submitted PO423, RBC and Precise had a PO iagel covering delivés until May 2010,

which was modified subsequent to the May 2009 meeting to extend to deliveries through July 2010, but eventually
was changed back, as indicated in a revision to PO 72423. Trial Tr. 773-76, Jai31@e#0Greer); Pl.’s Ex. 25
(adding delivery dates for May, June and July 2010 at $89 and $91, the prices listed in RBC’s June 2009 quote).

10



On July 13, 2009, RBC sent Precise an acknowhexig that reflected the price, delivery

dates and quantities contained in PO 72423, bdema mention of any multi-year agreement.
Pl.’s Ex. 3. Clark testifiethat the acknowledgment was a standard confirmation document; it
confirmed receipt of the PO and that RBC wadoédjin performance of the customer’s order.
Trial Tr. 292, Jan. 8, 2013 (John Clark). Lamatesdified that customer service was
responsible for reviewing a custens PO before issuing an acknowledgment, to make sure that
the price, quantity, delivery schedulertpaumbers and total value all matchdd. at 26:10-
27:9; 45:20-46:9. It was not her responsibildycompare the notesa®n of the price quote
with the PO.Id. at 34:8-13.If the necessary tesof the PO matched the quote, customer
service would enter the terms into the compated the program would automatically generate
an acknowledgmentd. at 47:21-25. If the tens did not match, then customer service would
inform the customer and the relevant project manalgerLamanna personally reviewed PO
72423 and concluded that the terms matcttestefore, RBC sent an acknowledgment to
Precise.See idat 28:6-14see alsdlrial Tr. 417, Jan. 8, 2013 (Bridhristiano) (stating that
customer service never contacted him regaydiny problem with PO 72423; the terms of the
PO did not contradict athing in the quote); Trialr. 132, Jan. 7, 2013 (Pat Bannon)
(confirming that no one at RBC ever contadBedcise requesting adidinal language on PO
72423 to reflect five years of demand).

RBC'’s acknowledgment contained “terms and coadgj” which stated, in relevant part:

[W]e have . . . found it necessary for the orderly conduct of our business to adopt
a uniform acceptance. We sell you greducts mentioned in your order upon the

11



following exclusive conditions. . . . Atirders and contracts solicited by any

representative of this company aubect to approval by the company at its

Home Office in WesTrenton, New Jersey.

Pl’s Ex. 3. Clark testified that it language simply was intendeddiosure that “the company at
certain levels ha[d] authorizedt@nsaction; it did nandicate that further action needed to be
taken before a PO could be accepted. Triak¥4, Jan. 8, 2013 (John Clark). Clark stated that
in this case, because a myldar agreement was involved, RBC’s CEO approved the terms of
the price quote before RBC sent the quote to Pretisat 295-96. Clark alstestified that the
acknowledgment form was out of date, hessaRBC’s home office had moved from West
Trenton, New Jersey to Oxford, Connecticut some time befdret 295.

Upon receipt of the acknowledgment, Davis’ ghasing team at Precise checked to make
sure that the terms of the acknowledgnmaatched the PO. Davis Dep. 166:8-11. Davis
testified that everything in RBC’s July 13, 2009 acknowledgment matched PO 78423.

In August 2009, Precise sent a revisedivarsf PO 72423, which added delivery dates
for May, June and July of 2010, but otherwise nibt change the langge or terms of the
original PO. SeePl.’s Ex. 25. In mid-September, Preciseeived confirmation from Spirit that
it would be awarded the 737 ceantt and that the contract would run through December 2013
(with the unilateral option for $it to extend until December 2015%e€Pl.’s Ex. 30. Davis

emailed Christiano and others at RBC to pass on the good teéw$he parties did not further

discuss the terms of PO 72423 at that tirBee id.

12



During the course of negotiations ovlee 737 contract, Spirit asked Precise to
incorporate its new, reduced pricing in Janu20$0, a year and a halffoee the previous LTA
was set to expire. Trial Tr. 783, Jan. 14, 20&3f @reer). Early incorporation of the new
pricing meant a $200,000 per month ($3.6 millionljateduction in revenue for Precishl.;

Trial Tr. 1071, Jan. 15, 2013 (John BookogBe alsdef.’s Exs. 253, 255. Precise nevertheless
acquiesced to Spirit's request, becauseas the only way to keep the 737 wotkee id.
Consequently, in November 2009, Bookout senttari¢o Christiano explning the basic terms

of the new 737 contract and adk€hristiano if RBC would be wilig to early incorporate its

new prices as wellSeePl.’s Ex. 35; Def.’'s Exs. 229-30. RBC refusdd.

In January 2010, Precise sent RBC addifioeasions to PO 72423, which lowered the
guantity of parts to be shipped per mon8eePl.’s Ex. 44. The revisiordid not affect pricing
or delivery datesSee id. RBC entered the changes into its system on January 27, RD10.

E. The Relationship Between RBC and Precise Breaks Down

Accurate submitted quotes for the cam follosviem the spring of 2009, around the time
Precise was negotiating with RB&hd Accurate’s quoted prices were slightly lower than RBC'’s
at that time.SeeDef.’s Ex. 280 (chart noting prices qadtby RBC and Accurate as of June 4,
2009). Precise decided to stick with RBCiter2010 orders, however, because it would only
save about $8,000 by switching to Accurate, a sauimaiswas not worth the risk of switching to
a new supplier — especially one that RBC Wwadned Precise about. Trial Tr. 1062, 1067, Jan.

15, 2013 (John Bookout); Trial Tr39, Jan. 14, 2013 (Phil Miller).

13



On December 14, 2009, Joey Fradd, a merabBrecise’s purchasing department,
submitted a new quote request to Accurate for the 18s ands2@Bl.’s Ex. 37; Def.’s Ex. 281.
Greer and Davis both testified thtae purpose of this inquiry was get an idea of Precise’s
options for the future. Trial Tr. 793, Jdl, 2013 (Jeff Greer); DavDep. 220:2-22. Upon
receiving Fradd’s email, Accurasenational sales manager, Jdhalumbo, replied that Accurate
had previously quoted the cam followers and thatiBe should have those quotes in its records.
Pl.’s Ex. 37; Def.’'s Ex. 281. Four days later, however, Accurate’s president, Pete Dubinsky,
contacted Fradd with a new quote that prittexl18s at $80.75 and the 20s at $82.50 through
December 31, 20155eePl.’s Ex. 38. Precise did not am Accurate’s quet at that time,
because it already had PO 72423 in place for 200t was not yet time to place orders for
2011. Trial Tr. 793, Jan. 14, 2013f(Jéreer); DavisDep. 220:2-22.

On March 15, 2010, Bookout emailed Davis artliepicting Precise’s savings on the
cam followers through 2015iif switched to Accurate at $80.75 and $82.50 in January 2011,
rather than stayingith RBC at $89 and $91SeePl|.’s Ex. 47; Def.’s Ex. 288. Bookout’s chart
reflected a savings of $113,000 per yé&recise made the switchd. That same day, Fradd
emailed Dubinsky to follow up on the DecemB609 quote, which had expired by that point.
SeePl.’s Exs. 38, 46. Dubinsky replied thiatcurate was running the “Accurate Bushing
Stimulus Plan” and would provide Precise a gotad 5% price reductidrom the previously-

guoted price, good through 2015, if Precise placed an order for both paeRl.’s Ex. 61.

14



Shortly thereafter, Davis ented Christiano to request a gedor 2011 deliveries. Davis
Dep. 20:16-20. Dauvis testified that she con@@éristiano because she believed that Precise
and RBC did not yet have an agreement in place for 28&#&.idat 21:4-11. On March 22,
Christiano replied that RBC’s e quotation clearly stated tht five-year pricing was in
exchange for 100% of Precise’s volume for fieags. Precise had placed orders off of that
guote; therefore, RBC and Precisd a binding agreement through 208&eDef.’s Ex. 233;
see alsorrial Tr. 127, Jan. 7, 2013 (Pat Bannon).

Davis wrote back that Precise had a wdifferent understanding of RBC'’s quot8ee
Pl.’s Ex. 55; Trial Tr. 402, Jan. 8, 2013 (BrianriShano). The delivery term through 2015 and
corresponding “statement thtatks about ‘pricing subject th00% of PMM’s volume™ were
“interpreted by [Precise] asguarantee for us that the pricing would not go §eéPl.’s Ex.
55; Davis Dep. 35:17-36:3ge alsorrial Tr. 945-46, Jan. 14, 2013 (PNliller). Davis asserted
that Precise’s interpretation was consisteith the parties’ discussions at the May 5, 2009
meeting, where Precise explairtbdt it needed five-year piigy and an approximately 20%
price reduction in order to secumenew LTA with Spirit, but ephasized that it could not enter
into an LTA with RBC. See id.see alsdavis Dep. 95:7-15 (“[We] said . . . we don’t do long-
term agreements. We had a year purchase order. We asked t&r thar{RBC] could live
with till 2015 because we’re quoting out that loagd we want an idea of what [its] price is
going to do.”). It was also consistent witbw the parties histarally had done business —

yearly price quotes and POSeeDavis Dep. at 166:13-19.

15



Davis’ email made it clear to Christiano tliecise had misintereted RBC’s quotation.
SeeTrial Tr. 402, 463, Jan. 8, 2013 (Brian Chrisba On March 23, 2010, Christiano emailed
Clark, copying Bannon and others, explaining the “jdthis interaction wittDavis. He wrote:

Precise is trying to back oaf our agreement that we have with them for the . . .

cam followers through 2015. They just gobid from Accurate that “is too good

to ignore.” | re-sent therthhe quote which we issued lagar that clearly states

the pricing is subject to 100% ofelin business through 2015, which they placed

PO’s against and have on our books now. They never would sign an LTA with

any supplier because their business withiSpas year to year, but our quotation

clearly stated the time framadthe 100% volume commitment.

Def.’s Ex. 235. Clark replied, in full: “Ughhh! Weave never been able to get a signed LTA at
Precise; year to year as we all know. EveremvBrian was charming Margaret. Accurate will
be doing this to us this summerAitbus, too, if we don’t buy them oufi”ld.

On March 25, Bannon and Christiano spokiwliller about the disagreement over PO
72423. SeeDef.’s Ex. 242. After their conversan, Miller was hopeful that RBC would
provide new pricing for the parts Precise hadady ordered. Trial Tr. 949, Jan. 14, 2013 (Phil
Miller). Precise did not want to switch suggps for 2010, even if it meant paying more for the
cam followers, because new parts might tak#ytiveeks to obtain and a shortage of the
bearings could shut down the 737 lirfgee idat 947-48.

Around the same time, however, RBC decisiakars commenced internal discussions

on how best to leverage their pasit with Precise, to secure the work for five years. By March

26, RBC had developed a strategy: (1) obtairgaezi LTA confirming a five-year agreement or

8RBC considered acquiring Accurate in the spring of 284 8n alternative means of preserving the cam-follower
business; however, RBC ultimately did not pursue that op&a&&Trial Tr. 165-66, Jan. 7, 2013 (Pat Bannon).
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hold the parts “hostage” and refuse to ship; and (2) buy all the pyrowear (the material needed to
make the cam followers) on the market, so Aaturate physically could not meet Precise’s
needs in the short ternSeeDef.’s Exs. 237-39; Trial Tr. 136-37, 172-74, Jan. 7, 2013 (Pat
Bannon). Bannon testified that the decision tachase the pyrowear was not to sabotage
Accurate or Precise, but to ensuhat it had enough matertal continue to supply the cam
followers for five years, as RBC believed itdhan agreement to do. Trial Tr. 136-37, Jan. 7,
2013 (Pat Bannon).

RBC was aware that the Boeing 737 asserhéymight shut down if Precise did not
receive the cam followers as schedul&deDef.’'s Ex. 240. Bannon and Clark both testified
that RBC did not intend for that to happen, heseaBoeing was a “huge customer” — accounting
for approximately 40% of RBC’s $200 million siness — and RBC did not want to negatively
impact Boeing. Trial Tr. 40, Jan. 7, 2013 (Pat Bannon); Trial Tr. 307, Jan. 8, 2013 (John Clark).
Nevertheless, on March 26, RBC put Precise’soR@redit hold, so that no parts would ship.
Def.’s Ex. 241.

On March 29, Bannon sent an email to Millend attached a letter from John Clark.
Def.’s Ex. 242. In the body of the email, Bannon emphasized that RBC wished to formalize an

LTA in writing, so that it could resue shipments of the cam followersl. The attached letter

°It appears that Clark did not actually sign off on the final version of the letter that was sent. Internal RBC emails
from April 1, 2010 indicate that Clark believed a letteRB®C would contain an option for Precise to accept pricing
that was double the prices listed in PO 72438eDef.’'s Ex. 51. Christiansformed Clark that “Doc”

(presumably RBC President and CEO Drchéel J. Hartnett) had rejected tbption, out of concern that “Boeing

will get wind of it and just think we’re being greedyld. So, instead, RBC had decided to proceed by telling
Precise that it would withhold parts without an LT8ee id. Def.’s Ex. 252. Clark expressed frustration and

dismay at being left out of the loop, and asserted: “It'sr ¢hegy are not going to sign an LTA — they’ve told us that
40 times already. What are we sending them to change their mind? I'm a little confused here.” Def.’s Ex. 252.
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explained RBC'’s belief that it beentered into a “balanced agment” with Precise, whereby
RBC had provided fixed pricing for a lengthy metiin exchange for Precise’s commitment to
purchase the cam followers from RBC for the entire periek id. It emphasized that RBC had
“invested considerably in a number of areglative to this Agreement between our two
companies,” including sales and administrations;astw material, work-in process and finished
goods. Id. It also noted that RBC had $903,96(odduct on backlog for the two cam
followers. Id. The letter concluded by expressing RB@ésire to continue to try to reach an
understanding with Precis&ee id.

Miller replied to Bannon’s email, indigag that Precise’s position was firngeeDef.’s
Ex. 244. He wrote: “I wat to be clear that geply under a request for gtation in no way
constitutes a long term business agreemerdimiply provides Precise with the necessary
pricing data to construct oturchase Order agreement. Precise has neither signed nor
consented to an LTA garding these parts.Id. (emphasis in original). Miller reiterated that
Precise did not enter into LTAs with its supplibescause of the nature of its relationship with
Spirit. Id. That was made clear at the May 5, 20@®timng — when he refused to sign the LTA
provided by RBC — and Precise’s position had not changedMiller warned that if RBC
continued to refer to its quoés a long-term agreement, thewas unlikely that the parties
would be able to “find any common groundd. Miller's email closed“Please let us know if
you will be honoring our current p.o. and at whatg@so we can inform Spirit and Boeing as to

the outcome of this situation fd.
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During a telephone conference held later thgt Gaeer reaffirmed Precise’s position.

He also stated that Preciseutd not enter into any type off A with RBC unless the agreement
granted Precise the right to terminate for convenience, liké Bgd in its LTA with Precise.
Trial Tr. 138, Jan. 7, 2013 (Pat Bannon). Banndoh@reer that RBC would never enter into a
contract like that with PreciseSee id.

Despite the parties’ disagreement, orriAp, a member of Precise’s purchasing
department sent Lamanna a quote request éocdm followers, copyinBavis and Christiano.
Pl.’s Ex. 69; Def.’'s Ex. 261. Approximatelfteen minutes earlier, though, Christiano had
emailed Davis and Miller to inform them tHRBC had shipped all parts ordered under the “old
PO” and that it would not begishipping under PO 72423 unless Precise signed an LTA. Pl.’s
Ex. 68; Def.’s Ex. 248. Christiano’s email stated that RBC needed “this issue put to bed before
shipping any product against the B@t is at the center of thissue” and attached a two-page
LTA. Id.; see alsdDef.’s Ex. 247 (email from Christ to Jim Good at RBC asserting RBC'’s
position that it provided a “goddith” quotation that Precisgas “acting in bad faith by
voiding” and stating: “If they don’t sign [an LTJAthen we won'’t ship any parts.”).

RBC'’s proposed LTA expressly provided: “Psiagrees to exdively purchase its
requirements for Products . from RBC and RBC hereby agreesstil to Precise one hundred
percent (100%) of the quantities needed to meet Precesgigements for Products through 12-
31-2015 from [June 8, 2009]Pl.s Ex. 68; Def.’s Ex. 248Clark testified the purpose of this

term, and of the LTA more broadly, was simply to confirm and formalize the “multi-year
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contract” already in place — RBC’s quote and #2223 reflecting the quoteatices. Trial Tr.
291, 299, Jan. 8, 2013 (John Cladgg alsdrrial Tr. 170-71, Jan. 7, 2013 (Pat Bannon).

Greer replied to Christiano’s email: “Preeineeds to know immediately if RBC intends
to honor the Purchase Order for the 2010 reqerds that we have a signed acknowledgment
from RBC for.” Def.’s Ex. 250see alsdl.’s Ex. 71. If not, he wrote, Precise needed revised
pricing and a “clear justificadn” for any price increasdd. Greer warned #t if RBC did not
provide “clear direction” by the close of busss, then Precise would “proceed with notifying
Spirit AeroSystems and Boeing that your failtwéhonor your purchase order agreement may
create a work stoppage to the 737 progrard.”

On April 5, Bannon replied, in full:

RBC'’s response is simple. We belidnecise accepted RBC’s 5 yr pricing 37

weeks ago when you placed a PO against our quote. We are prepared to honor

that pricing as long a3recise honors our LTA aggment thru 12/31/2015. We

are continuing with the production of ygamoduct and we are prepared to support

all deliveries thru 2015. We DO NOTtand to provide pricing for 2010 demand

only. As soon as we receive the signed LTA we will resume shipments. As of

today we are current with all Precigerchase orders and our next shipments

scheduled for April 28th are on track. Pkeagn the LTA and return prior to that

date to avoid any product stoppage.
Pl.’s Ex. 71. RBC and Precise did not communieat@n until the end of April. Trial Tr. 820,
Jan. 14, 2013 (Jeff Greer).

On April 26, Curt Hieb of RBC emailed Bannon, Christiano and Clark stating that RBC'’s

dispute with Precise was “stamj to get some ugly responses witBpirit.” Def.’s Ex. 258.

Hieb recommended that RBC “tread lightly, dagise “any chance of us stopping [the] 737 line
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because of a contract dispute with another supplier is not going to sit well with Spliritfieb
advised RBC to “inform everyone toddyve plan to ship parts thiweek,” and suggested that it
would be better to “lethe legal system work its course” if RBC truly leadase against Precise,
rather than giving Spirit the impresesithat it was holding parts hostagd. Clark responded
that RBC had not yet held any parts hostage,usecthe next shipment was not due until April
28, but that RBC should scheduleamference call with Spirit's management in Tulsa. Def.’s
Ex. 259.

Clark forwarded the email chain to KBYBC decisionmakers, asserting: “[n]Jobody is
blinking, Precise nor RBCId. He urged them to figure out how to proceed before the next
shipment was due to go out; in the meantimeybeld try to find out what Spirit's inventory
looked like. Id.; see alsdef.’s Ex. 260 (email from Clark asking Hieb to find out when the
stock of cam followers would “all dry up”). RBCjsesident, Dr. MichadHartnett, replied that
RBC “should not blink,” but shoulohstead “find a way to recoupe 17% discount we provided
over the last 12 months” under thgreement made last yealtd.

On April 30, Bannon emailed Davis and attedfa “revised lette” which “amend[ed]
RBC'’s position on the cam follower bearings you hamder contract.” Pl.’s Ex. 81; Def.’s Ex.
262. The letter indicated that RB@&s willing to continue its retenship with Precise if Precise
would either commit to ordering exclusly from RBC through December 2015 or accept a
price of $130.70 for the 18s and $143.89 for thef@0all deliveries scheduled under PO 72423.

Id. Bannon’s email informed Davis that the néngreased pricing reflected RBC’s “unabsorbed
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costs should Precise continuentat recognize our 5 yr commitmentld. Bannon also stated
that RBC had the necessary product in stockcatt support Precise*open order May 5th
dock date as well as the remainder of the open 2010 demihdThe letter added that RBC
“ha[d] no intention of causing anterruption of supply” and réfamed that it could ship the
May 5 order if Precise provided a response by noon on Monday, Maly 3.

Greer testified that he and Phil Miller weserprised and confused when RBC provided
new pricing “out of the blue,” because in gaflpril RBC clearly indic#ed that it would not do
so. Trial Tr. 820, 885, Jan. 14, 2013 (Jeff Gress¥ alsorrial Tr. 957, Jan. 14, 2013 (Phil
Miller). He replied to Bannon’s email and lettbat same day, stating: “Attached you will find
Precise’s response to the letyeu provided this morning. Weonsider this matter to now be
closed and wish you well in your continued bess” Pl.’s Ex. 82. Tdletter reaffirmed
Precise’s position that thedntractual document that govertie relationship between RBC
Bearings and Precise is Phase Order 72423 and your assadadcknowledgment of that
purchase order” and that “[nJowhere in tAgteement or in your acknowledgment acceptance
did RBC stipulate any long term demand contingendg.; Def.’s Ex. 263. Instead, “your
company signed a commitment to provide produrcschedule at a prider the terms of the
purchase order.’Id. It was Precise’s undaending, based on the communications of April 1
and April 5, that RBC was not willing to comphyith the terms of PO 72423 and that it would

not ship any parts under th@ter in its current formld.
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Greer openly expressed consternatiaseaing that RBC had “taken steps to
misrepresent Precise’s position on this issuectyrevith our customein a manner intended to
damage the reputation and crelityp of our company” and tat RBC’s “expressed threat and
commitment to disrupt our line and the linesoaf customers” in early April had “forced
[Precise] to take extreme and costly measurestablish an alternative source of suppl’

He indicated that although RBC’'saggd investment in the cam follers was “unfortunate,” that
investment was “a business decision that wasgenman RBC'’s part,” the consequences of which
Precise bore no responsibility for, because iBeéx short-term commitent did not justify a
long-term investmentld. The letter closed by acknowledging the “long and cooperative
relationship” between RBC and Precise on thept®gram, but indicated that Precise believed
the companies’ positions on PO 72423 to be completely irrecblecéad that it had no
intention of proceeding under anf/the terms proposed by RBGee id.

RBC officially stopped work on the 18a@&20s on or about May 4, 2010. Def.’s Ex.
267. At trial, Bannon testified that the readRBC did not ship to Precise was that RBC
believed it had an agreement based on gettimaf &fecise’s demand fdine period listed in its
price quote and the agreement became nulivaittionce RBC realized that Precise did not
intend to deal exclusively with RBC througf15. Trial Tr. 95, Jan. 7, 2013 (Pat Bannon).
RBC opted to take off the market the cam followeedready had produced or had the materials

to produce, rather than selling them to Boefoguse as spare parts, or to Precise’s new
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supplier, Accurate, for resal&eeDef.’s Ex. 271; Def.’s Ex. 27Zee alsorrial Tr. 1237, 1239,
Jan. 16, 2013 (Pete Dubinsky).

F. Precise Switches to Accurate

On March 26, 2010, Precise placed an order with Accurate for 20 of each type of cam
follower. SeePl.’s Ex. 64; Def.’s Ex 257. At trial, @er testified that the purpose of this order
was to provide Precise with an adequate sarmpkest quality and fit.Trial Tr. 800-01, Jan. 14,
2013 (Jeff Greer). At that point, he assertedciBe was simply looking to evaluate Accurate’s
product; it had not yet committeo switching suppliersld. at 801.

On April 6, 2010, Precise submitted a PO to Accurate for the remainder of its 2010
requirements and its complete 2011 requiresmebef.’s Ex. 264. Unlike PO 72423, the PO
sent to Accurate contained sdexdtions that mirrored the basierms of Precise’s LTA with
Spirit. First, it contained the same durational term: “This contract will remain in force between
Precise Machining and Accurate Bearthgy 2013 with a two year optionfd. Second, it
indicated that the option was exercisable solely by Pregeseid. Third, it granted Precise the
ability to adjust deliveries in the event o$taike or change in aiomer requirements and
expressly provided that the caautt was valid only as long asdeise had the 737 contract with
Spirit. Id. Fourth, it contained specific qualitycon-time requirements that Accurate had to
meet in order for the contract to remain in for&ze id. Finally, the PO stated: “By

acknowledging this Purchase Order yoe agreeing to all the above termsd.
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At trial, Greer testified tha®recise incorporated this languagt its PO with Accurate
as a direct result of its giate with RBC. Trial Tr. 974-78B09-10, Jan. 14, 2013 (Jeff Greer).
Precise never had included tkype of language before, butistnow standard in its POd.
Greer testified that the PO reflected a committieom Accurate to hold its prices for the
duration of Precise’s LTA with Spiritld. at 910-13. Although the Pi@dicated that Precise and
Accurate had a contract thabuld remain in force through023, Precise was free to ask for
further reductions from Accurate or everstdicit new quotes and switcsuppliers during this
period. See id. Accurate’s president, Dubinsky, generaltyreed with thignterpretation of the
PO Trial Tr. 1289, Jan. 16, 2013 (Pete Dubinsky).

G. This Lawsuit

RBC instituted this diversity action in JuB@10, asserting that the parties had entered
into a five-year requirements contract for the caftedver bearings or, at a minimum, that they
had an agreement for 2010 deliveries, andPhetise breached their agreement on or about
April 30, 2010, when it unequivocally stated titatould not purchase bearings from RBSee
Compl. (doc. # 1). In the alternative, RB&ght damages for promissory estoppel or unjust
enrichment.ld. Precise denied breaching any agreenbetween the parties and filed a
counterclaim asserting that RBC breached its abibg to deliver to Precise the bearings it

ordered in 2009, through PO 72423.siwer and Countercl. (doc. # 17).

YDbubinsky also testified that the agreement Accurate ligdRvecise would fit his definition of an LTA. Trial Tr.
1267, Jan. 16, 2013 (Pete Dubinsky).
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The parties have never disputed that thag a contract and that their contractual
relationship fell apart ding the spring of 2010. But theyridamentally disagree on the terms
of that contract and the manner in whiclwés formed. Throughout this litigation, RBC has
maintained that its price quote was an offext Precise accepted through submitting PO 72423.
Precise, by contrast, consisterttlys asserted — both at the summary judgment stage and in its
oral motion for judgment as a matter of law at trial — that PO 72423 was the offer and RBC'’s
acknowledgment the acceptance. Precise believes that RBC's price quote was a mere solicitation
for an offer and that it could not have beero#far, as a matter of law, because boilerplate
language in RBC'’s forms indicatehat RBC meant to have final say over the terms of the
agreement. Because that language reasonablg beuhterpreted in different ways and because
the quote otherwise contains sigeaint detail, | sent the casette jury to resolve the factual
issues of whose form governed and on what terms.

After the jury returned a vdict in favor of RBC, Precisemely filed a renewed motion
for judgment as a matter of law or, in the altgive, a motion for a new trial on damages, and
also timely filed a separate motion for a new trMlith respect to liability, Precise argues that it
is entitled to judgment as a matter of ld@cause no reasonably jury could have found that
RBC's price quote was an “offer” that Precise “adedpg Alternatively, Prese asserts that it is
entitled to a new trial, becaustee jury’s finding that Precisend RBC entered into a five-year
“requirements” contract was agat the weight of the evidenamd because the jury charge did

not adequately instruct the jury on the issoe®ffer’” and “acceptance” as applied to price

26



guotes and purchase orders. With respect to gesp®recise asserts that the jury’s award was
excessive because it grants RBC damagdss$ofuture profits beyond December 31, 2013 — the
date its contract with Spirit was updhany future business was not guarantéduerefore,
Precise asks that the court gramew trial on damages, reduce the amount of the verdict, or
grant remittitur of all post-2013 lost profits.

| held oral argument on Precise’s moti@msJuly 19, 2013. At the argument, | raised,
sua spontewhether the language in RBSrice quote could have amounted to an offer to enter
into a five-year requirements contract, or whethsimply conveyed anffer for pricing. In
other words, accepting that RBC’s quote containdiicgnt information to be an offer, did
acceptance of that offer bind Precise to @salusively with RBC through 2015 or did the
pricing subject to 100% volume language simpipose a condition on Precise’s ability to
obtain bearings at the gted price. Although thassue is related to Ecise’s argument that the
parties did not enter into a fiygear requirements contract, n@tlparty raised it at summary
judgment or in connection witite post-trial motionsSeeHr’g Tr., July 19, 2013 (doc. # 253).
Accordingly, | reserved ruling on Precise’s pust motions and ordered supplemental briefing

on issues related to the fornmatiof a requirements contract.

[. Standar ds of Review

A. Motion for Judgmenas a Matter of Law

Rule 50(b) of the Federal Rules of Civibeedure provides for thentry of judgment as

a matter of law where a jury renders a verdicthich there is no legally sufficient evidentiary
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basis. The standard under Rule 50 is the sebat for summaryggment: A court may not
grant a Rule 50 motion unless “the evidence is slhat without weighing the credibility of the
witnesses or otherwise considegyithe weight of the evidencegtle can be but one conclusion as
to the verdict that reasonable [persons] could have reachHds Is Me, Inc. v. Tayloil57
F.3d 139, 142 (2d Cir. 1998) (citation and internal quotation marks omitted). Thus, “the court
must give deference to all credibility determinations and reasonable inferences of the jury . . .
and it may not itself weigh the credibility ofghwitnesses or considére weight of the
evidence.” Galdieri-Ambrosini v. Nat'| Realty & Dev. Cordl36 F.3d 276, 289 (2d Cir.
1998) (citations omitted). The movant’s burdepasticularly heavy, however, when “the jury
has deliberated in the case andualty returned its verdict in fer of the non-movant,” because
a Rule 50(b) motion enables the movant to #grcase as a matter lafwv, notwithstanding the
jury’s conclusion to the contraryCarroll v. Cnty. of Monrog712 F.3d 649, 651 (2d Cir. 2013)
(per curiam) (citation omitted)ln such circumstances, judgment as a matter of law may only be
granted if:
(1) there is such a complete absence of@wi@ supporting the verdict that the jury’s
findings could only have been the resflsheer surmise and conjecture, or
(2) there is such an overwhelming amoungewidence in favor of the movant that
reasonable and fair minded persons could not arriveextdéct against it.
Galdieri-Ambrosinj 136 F.3d at 289 (quotingruz v. Local Union No. 3 of the Int'| Bhd. of

Elec. Workers34 F.3d 1148, 1154 (2d Cir. 1994)) (internal quotation marks omitted);
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also Luciano v. Olsten Corpl10 F.3d 210, 214 (2d Cir. 1997). The test on a Rule 50(b) motion
is not the strength or weaknesdlud evidence, but whether the evidence presented was such that
a “reasonable juror would habeen compelled to accept tiew of the moving party.”
Densberger125 F. Supp. 2d at 590 (citifdnis Is Me Ing 157 F.3d at 142).

Ordinarily, a post-trial motion for judgmeas a matter of law under Rule 50(b) “is
limited to those grounds that wespecifically raised in thprior [Rule 50(a) motion]; the
movant is not permitted tadd new grounds after trial.Galdieri-Ambrosinj 136 F.3d at 286
(internal quotation marks omitted). “[T]he purpasf requiring the moving party to articulate
the ground on which [judgment as a matter of lavspant to Rule 50(a)] is sought is to give the
other party an opportunity to cure the defectprivof that might otherise preclude him from
taking the case to the juryIt. at 287 (internal citations and quotation marks omitted).
Therefore, “[t]he ultimate question is whetheg fRule 50(a)] motion, eitheaf itself or in the
context of the ensuing colloquyas sufficiently specific to alt the opposing party to the
supposed deficiencies in her proofd. A court may not grant a Rule 50(b) motion on grounds
not specified in the Rule 50(a) motion “unléisat result is required to prevent manifest
injustice.” 1d.; Cruz 34 F.3d at 1153askin v. Hawley807 F.2d 1120, 1134 (2d Cir. 1986).

B. Motion for New Trial

After a jury trial, “[tjhe court may, on ntion, grant a new trial on all or some of the
issues — and to any party — for any reason for lvhioew trial has heretofore been granted in an

action at law in federal court.Fed. R. Civ. P. 59(a)(1)(A). “Adtr giving the parties notice and
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an opportunity to be heard,” the court may &tp@nt a timely motion for a new trial for a
reason not stated in the [parfyraotion.” Fed. R. Civ. P. 59(d)ln either cas, a new trial
“should not be granted unless ttaurt is convinced that thery has reached a seriously
erroneous result or that the vetdea miscarriage of justice Kosmynka v. Polaris Indyst62
F.3d 74, 82 (2d Cir. 2006).

“Unlike judgment as a matter of law, amé&ial may be granted even if there is
substantial evidence suppaodithe jury’s verdict.”DLC Mgmt. Corp. v. Town of Hyde
Park, 163 F.3d 124, 134 (2d Cir. 1998). On a Rule 59(a) motion for a new trial the court may
consider the credibility of theitmesses and the weight of thadmnce; however, “Rule 59 is not
a vehicle for the relitigation of old issugggsenting the case undemntheories, securing a
rehearing on the merits, or otherwtaking a ‘second bite at the applel”awyers Title Ins.
Corp. v. Singer792 F. Supp. 2d 306, 312-13 (D. Conn. 2011) (qudivege v. Mercedes-Benz
Credit Corp, No. 3:01cv1771, 2004 WL 2377485, at *3.(©onn. Sept. 28, 2004) (internal

citations omitted)).

IIl.  Discussion
Article 2 of the Uniform Commercial Code (“UCC"), as adopted in Connecticut at
General Statutes section 42a-2-Ed%eq, applies to “transactions in goods.” Conn. Gen. Stat. 8
42a-2-102. Article 2 of the UC(oplies in this case, because ttansaction at issue — supply of

the cam-follower bearings — invols¢he sale of goods. Therefottee provisions of Article 2 of
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the UCC govern the parties’ dispute, whichteesaround which party’s form constituted the
“offer” to enter into a contract and on what terms.

A. Whether RBC’s Quote Could Have Been“@xfer” that Precise “Accepted”

Section 2-204 of the UCC prales: “A contract for salef goods may be made in any
manner sufficient to show agreement, inchgdconduct by both parties which recognizes the
existence of such a contract.” Conn. Gen. StdRa-2-204(1). Section 2-207 adds: “A definite
and seasonable expression of acceptance . . tepasan acceptance even though it states
terms additional to or different from thoskened or agreed upon, unteacceptance is expressly
made conditional on assent to the additionalifierent terms.” Conn. Gen. Stat. § 42a-2-207.
Thus, the UCC takes a flexible approacleadatracting, rejectinthe common law’s mirror-
image rule and recognizing thatantract exists whenever ippears from the facts that the
parties intended to enter inbme. It acknowledges that comroiat parties often enter into
agreements through an exchange of forms, wtactain different, mostly boilerplate, terms and
conditions. See, e.gSaturn Const. v. U.S. Concrete Sys. Cdde. CV91 070 22 38, 1992 WL
4495, at *4 (Conn. Super. Ct. Jan. 6, 1992).

With this flexible approach to contract formation, however, it is often difficult to
determine which party’s form was the “offeahd which the “acceptance.” The UCC does not
define the term “offer,” so courts continueapply the common law rule that an offer is “a
‘manifestation of willingness to enter into argain, which would justify another person [in]

understanding that his assent to that dergs invited and will conclude it.”Retrofit Partners I,

31



L.P. v. Lucas Industries, Inc47 F. Supp. 2d 256, 262 (D. Conn. 1999) (quoting Restatement
(Second) of Contracts § 24). Because identifyihich party’s form constitutes the offer largely
depends on the facts and circumstances afdle, resolution of this issue presents a
paradigmatic jury questiorSee Architectural Metal Syv. Consolidated Sy$8 F.3d 1227,
1230 (7th Cir. 1995) (vacating summary judgmieetause whether price quote was an offer
presented genuine issue of material faBt)ecise, however, assethat RBC’s price quote was
not an offer as a matter of law and, in the alteéveathat the jury instructions were erroneous
and misleading with respect to this issue.
i. RBC’s Quote Could Have Been an Offer

Generally speaking, a price quotation is treateasnvitation for an offer, rather than
an offer to form a binding contractWhite Consolidated Industries, Inc. v. McGill Mfg. Co.,
Inc., 165 F.3d 1185, 1190 (8th Cir. 1998¢e als®udio Visual Assocs., Inc. v. Sharp Elecs.
Corp, 210 F.3d 254, 259 (4th Cir. 200@yno Const. Co. v. McWane, In&98 F.3d 567, 572
(6th Cir. 1999)Reilly Foam Corp. v. Rubbermaid Cor@06 F. Supp. 2d 643, 650 (E.D. Pa.
2002). Where an exchange of commercial fornad issue, the buyer’s pthase order, rather
than the seller’s price quote, typically is treated as the ofeeSharp Elecs.210 F.3d at 259.

Whether a price quotation contains sufficieribimation to constitute an offer “depends
primarily upon the intention dhe person communicating the quaiatas demonstrated by all of
the surrounding facts and circumstancd3dyno Const. C9.198F.3d at 572Rich Products

Corp. v. Kemutec, Inc66 F. Supp. 2d 937, 956 (E.D. Wid®€99) (“What is required for a
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particular quotation to be treatas an offer is not subjectpoecise delineation. The question

turns upon the unique facts and circumstances of each case.’glsdBerquist Co. v. Sunroc

Corp, 777 F. Supp. 1236, 1250 (E.D. Pa. 1991) (leatorthe jury the question whether a

particular document constituted an offer). Relevant factors, however, “include the extent of prior
inquiry, the completeness of the terms of thggested bargain, and the number of persons to
whom the price quotation is communicatedRich Products66 F. Supp. 2d at 956 (citing
Restatement (Second) of Contracts § 26 cmt. c¢).

RBC'’s quote was presented to Precise aftagtley discussions about Precise’s specific
needs with respect to the 737 contract. Theequats not an open soliation to prospective
buyers to place orders; it wasnamunicated only to Precis&ubstantively, RBC’s price quote
contained information about the products tesbpplied, the lead time between orders and
delivery, the delivery method, quantity parametprge, a durationderm, restrictions on
competition, a minimum order requirement, and chafgeadditional certifications. Pl.’s Ex. 1.
Thus, a reasonable jury could have found thafpttice quote was “sufficiently detailed, such
that all a buyer need say is ‘| acceptteate an enforceable contractRich Products66 F.
Supp. 2d at 956 (quotirfgalcon Tankers, Inc. v. Litton Systems, Ji8&5 A.2d 898, 904 (Del.
Super. 1976))see alsBrown Mach. v. Hercules, Inc/70 S.W.2d 416, 419 (Mo. App. 1989).

Precise acknowledges that RB@isote was fairly detailed, bargues that the quote did
not and could not have ripened into an gffeecause RBC'’s forms indicated that RBC would

have final say over the terms of the contrddte quote stated: “[i]f [an] order is placed by
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Precise, RBC order terms & conditions will apply.” Boilerplate language in RBC'’s
acknowledgment, in turn, provided those terms@mdlitions. Pl.’s Ex. 3. And one of those
terms was that “[a]ll ordersd contracts solicited by any repeesative of this company are
subject to approval by the mpany at its Home Office iWest Trenton, New Jersey:” Id.
Precise argues that this caveat — a restrictiahany “solicited” “orér” be approved by higher
ups at RBC — precluded the quote frormigean offer as a matter of law.

It is true that a party mgyrevent an otherwise completecument from being treated as
an offer “by suitable language conditioning the fation of a contract on some further step . . .
such as approval by corporate headquartekschitectural Metal Sys58 F.3d at 123Gsee also
Brown Machines770 S.W. 2d at 419 (“Brown’s price quatas merely a proposal, not an offer,
because of its provision that Hercules’ acceptance was not binding upon Brown until Brown
acknowledged the acceptance.The language in RBC’s quotepwever, did not have that
effect. Although RBC’s acknowledgment indicatbdt approval was required for “all”
“solicited” “orders and contracts,” the form was stleegarding the timing of that approval. At
trial, RBC executives testifiedadhthey approved the quote befitrevas sent, and that Precise

knew that to be true. The jury was free to credit that testirffoBecause the jury reasonably

1 As Clark testified at trial, the acknowledgment fomms somewhat outdated — RBC's headquarters had moved

from West Trenton, New Jersey to Oxford, Connectieit before RBC sent the acknowledgment to Precise in

2009. Trial Tr. 295, Jan. 8, 2013 (John Clark).

2t is also worth noting that the language in RBC’s acknowledgment relating to corporate approval was boilerplate.
In many cases, parties to an agreement will not even maach less negotiate over, the preprinted boilerplate on
commercial forms. Although some courts have relied on boilerplate terms in assigning the labels “offer” and
“acceptance” to various parties’ commercial forsee Brown Machingg70 S.W. 2d at 419, others have held that
“boilerplate is often immaterial when deciding whether a document should be corstraedffer or an

acceptance,2.g, Rich Products Corp 66 F. Supp. 2d at 958. Here, Rseaelies on boilerplate twice removed as
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could have found that RBC’s quote constitutedtar, and Precise’s purchase order an
acceptance, there is no legal erroaiverdict that treated the quote as an offer. Precise’s motion
for judgment as a matter of law is therefore detueithe extent that it ibased on this issue.

ii. The Jury was Properly Instructed on “Offer” and “Acceptance”

Precise alternatively moves for a newltaa the ground that the jury was improperly
instructed on the law of offer and acceptancemudied to price quotesd purchase orders. “A
new trial is warranted if, takeas a whole, the jury instruotis gave a misleading impression or
inadequate understand of the law.” BAIl Banking Corp. v. UPG, Inc985 F.2d 685, 696 (2d
Cir. 1993) (citation and internal quotation marks omittéd); & Guar. Ins. Underwriters, Inc.

v. Jasam Realty Corp540 F.3d 133, 139 (2d Cir. 2008) (citiBé\Il Banking. “An erroneous
instruction requires a new trial unless the error is harmlddsyte v. Soundview Tech. Grp.,
Inc., 464 F.3d 376, 390 (2d Cir. 2006) (quoticdC Invs., Inc. v. First Fidelity Bank, N,AL73
F.3d 454, 460 (2d Cir. 1999) (internal citationsitbeal)). “An erroneous jury instruction is
harmless if it is clear that it did not influence the jury’s verdiétl”

Precise objects to the followidgnguage in the instructions:

No strict rule governs when a price qugiarchase order, @cknowledgement is

an offer or acceptance. Some courts haxted that a price queis often just an

invitation to negotiate, and a purchase oidéhe first offer, because in many
circumstances a price quote will only contaifew terms. But other courts have

the basis for characterizing the price quote as a solicitatseaid of an offer — the quote’s boilerplate incorporated
by reference more boilerplate, including ttorporate approval clause at issA@d for that clause to affect the way
Precise understood the quote, Precise would have to have known what the acknowledgement would say, and
believed that lack of approval could sour the whole déhat presented the jury with questions of fact — whether
Precise knew that RBC’s unstated terms and conditiomsinied a clause requiring corporate approval, and
whether it also believed that corporate approval alwaysremtafter an order was placed. The jury heard evidence
on those issues, and, as noted abdigagreed with Precise’s interpretation.
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also held that a price quote can constitute an offer when it contains sufficient

detail so that assent is all that is netb ripen the offeénto a contract. You

should apply the rules outlined abovedt&termine if each of the critical

documents in this case is an offer or acceptance.

Jury Instructions at 13 (doc. # 188recise asserts that thiadgmage does not cléareflect the
state of the law, because teneral ruleis that price quotations are naffers. The instructions
should have made it clear that there is a gemel@kprice quotes are not offers) and that this
rule is subject to certain exceptions (e.g., wlzegeiote contains sufficiedetail and there are no
conditions on acceptance). Precise assertbyhiaaming the issue as reasonably debatable,
rather than stating the majority rule, the instiens may have misled the jury and led to an
erroneous verdict.

The aspect of the jury instructions tiPaecise takes issue with was neither misleading
nor inaccurate in its statement of the lalihe instruction clearly conveys the necessary
message: there is no strict rule governing whlicbument is the offer. Price quotes often are
treated as invitations for offersut at times have been foundctntain sufficient detail to
constitute a controlling offer. i$ true that price quotes genlralo not contain sufficient detail
and/or are not targeted enougtbtoffers, but whether and wharprice quote becomes an offer
is not formulaic; it depends on thacts and circumstances of the caSee, e.g.Tibor Mach.
Products, Inc. v. Freudenberg-NOK Gen. P’stf867 F. Supp. 1006, 1017 (N.D. Ill. 1997)
(rejecting argument that POs werecessarily “offers” not “accégnces” because the fact that

POs generally are offers “is simply [a] ruletbtimb, not ironclad doctrine”). Moreover, despite

the reference to “some courts” and “other couttsg’ instructions do naisk the jury to decide
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between two distinct approaches to contraigrpretation. Instead, they simply convey that
courts have been presented with differentdalkcscenarios, causing some to note that price
guotations often are invitations to negotiate wbileers have had occasion to note that a quote
may be sufficiently detailetb invite assent.

Here, the parties introduced dmgentary evidence explaining the contents of the quote
and the related negotiations over the cam-followearings. They caltewitnesses, including
expert withnesses, who testifieaithe general standards in #ierospace industry with respect to
this issue and the specific circumstances irctvRBC submitted its price quote to Precise. The
jury instructions properly guidkthe jury; they explained thatthough a price quote is often
simply an invitation to negotiate, a detailed prguote may itself constitute an offer to enter into
a contract. The wording oféhjury instructions does not warrant granting a new trial.

B. Whether the Parties Agreed to a Five-Year Requirements Contract

Assuming the quote was an offer, the critgaéstion remains: “what are the terms of the
parties’ final agreement?” RBC asgsethat its quote contained affer to enter into a five-year
requirements contract and that Precise bound itselid¢b a contract by @orporating the prices
listed in RBC’s quote into its purchase ordéis support for its paon, RBC points to the
operative language in the quote, which states:

FOR DELIVERIES THROUGH 12-31-2015.

PRICING IS SUBJECT TO 100%F THE VOLUME THAT
PRECISE HAS TO BUY DRING THIS PERIOD.
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Pl’s Ex. 1. By incorporatig RBC's pricing into PO 72423, RB&gues, Precise accepted not
only the listed prices for the cafollower bearings, but also abligation to purchase 100% of
its volume from RBC through December 31, 2015. The jury apparemctyptecl that contention,
awarding RBC damages for Precise’s breach fofe-year requinments contract.

Precise firmly maintains that the quotesweot an offer for a five-year requirements
contract as a matter of law and that the jucgaclusion to the contramyas against the weight
of the evidence. Precise’s argument, howeaf@rays has focused on the mechanics of the law
of offer and acceptance rather than the substah®BC'’s price quoteself. In Precise’s
estimation, because PO 72423 rather than RBC’s gueehe offer, RBC’s “pricing is subject
to 100% volume” term, which is not reflectedPrecise’s PO (the offer) or RBC’s
acknowledgment (the acceptance), did not fpart of the contract between the partie¥et, at
no point did Precise assert thia¢ pricing is subjedb100% volume term, ihcorporated into
the parties’ agreement, would not have boungtrées to a five-yeaequirements contract.
Because the parties did not digpthe substance of the quote,d dbt consider this language in
my previous decisions and instead left all &ssof contract interpretation to the jury.

After hearing all of the evidence at triabwever, | began to question whether RBC'’s
guote was sufficient to bind Precise to a fiveayrequirements contract. My doubts arose
because the evidence clearly and overwhelminglicated that Precise would not willingly have

entered into a long-term agreement and RBE knew Precise was firmly against a long-term

13 At the summary judgment stage, Precise argued in theatitee that even if RBC’s quote was an offer, Precise’s
PO was a counter offer that RBC acceptedugh its acknowledgmen though Precise apprs to have abandoned
that argument post-trial.
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arrangement when it submitted its quote. Whether entered into through a formal LTA or an
informal exchange of forms, a five-year requiremseartntract is, in fact, a long-term agreement.
Therefore, the jury’s interpretation of the parties’ contract did not seeeflect the surrounding
circumstances, and caused me to examine the terms of the contract more closely, in light of the
law on requirements contracts.

Section 2-306 of the UCC exgssly recognizes the existerafeequirements contracts.
A “requirements” contract is @ontract “in which the seller prases to supply all the specific
goods or services which the buyer may needhduai certain period at an agreed price in
exchange for the promise of the buyer to obltesrequired goods or seces exclusively from
the seller.” Propane Indus., Inc. v. Gen. Motors Coi29 F. Supp. 214, 218 (W.D. Mo. 1977)
(internal citations omitted). TEhbuyer typically does not agreegorchase any specific amount;
however, “the requisite mutuality and considerafor a valid contract is found in the legal
detriment incurred by the buyer idinguishing his right to purchageom all others except from
the seller.”1d. Therefore, an “essential element” afyaequirements contract is “the promise of
the buyer to purchase exclusivelgin the seller” or “some othéwrm of consigration flowing
from the buyer to the sellerId.; see also, e.gln re Modern Dairy of Champaign, Incl71
F.3d 1106, 1108 (7th Cir. 199%todern Sys. Tech. Corp. v. United Sta@& F.2d 200, 205
(Fed. Cir. 1992)BRC Rubber & Plastics, Ing. Cont’l Carbon Cq.876 F. Supp. 2d 1042, 1053

(N.D. Ind. 2012) (“The promise in a requiremergtract contains one medefinite element
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that specifically limits the promisor’s future libery action; he definitelypromises that he will
buy of no one else.”) (internal citations omitted)).

A promise of exclusivity can be express oplied; ultimately, it is the intent of the
contracting parties, rather than “the presenagbsence of magic terms” that is dispositive to the
requirements contract analysiSeredo Mortuary Chapel, Inc. v. United Stat28 Fed. Cl. 346,
350-51 (Fed. CI. 1993). As a result, “contractsclvtproclaim themselves to be requirements
contracts might not be. . [and] contracts which do not mewni the term can be requirements
contracts.” Id. (internal citations omittedgee also, e.gBrooklyn Bagel Boys, Inc. v.
Earthgrains Refrigerated Dough Prods., In212 F.3d 373, 378 (7th Cir. 2000) (holding
contract was not requirements a@aat despite use of term “requments” in contract language).

Without an express or implied reciprocal prsenof exclusivity on ta part of the buyer,
“[t]he promise of the seller becomes merelyirantation for ordersand a contract is not
consummated until an order for a specific amount is made by the birepane Indus.429 F.
Supp.at 218-19 (citing 1A Corbin O@ontracts 8 157 (2d ed. 196%)reich v. General Motors
Corp., 5 1ll. App. 2d 485 (1955); Annation, 26 A.L.R.2d 1139, 1148g8¢ee also, e.gMM
Global Servs., Inc. v. Dow Chem. C#83 F. Supp. 2d 689, 702 n.5 (D. Conn. 2088hered to
on reconsiderationNo. CIV. 3:02CV 1107 (AVC), 2004 WL 556577 (D. Conn. Mar. 18, 2004).

Here, it is clear that RBC hoped to bind Precisa tequirements contract that would last
through December 31, 2015. The question istivtr RBC'’s offer conveyed that message to

Precise and whether Precise expressly or imylipromised to purchase exclusively from RBC
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for that period. In determining whether floey could have found a five-year requirements
contract between RBC and Precisstdrt with the plain language of the pest agreement — the
price quote and PO 72423 — to determinetivr its terms are clear or ambigudbs.

“Contract language is ambiguomist is capable oimore than one meaning when viewed
objectively by a reasonably intelligent perseimo has examined the context of the entire
integrated agreementCompagnie Financiere de CIC et H&Jnion Europeenne v. Merrill
Lynch, Pierce, Fenner & Smith In@32 F.3d 153, 158 (2d Cir. 200@)ternal citations and
guotation marks omitted). “When the express tesfrem alleged contract are ambiguous . . .
extrinsic evidence of the circumstances surroug@ixecution of the alleged contract may be
considered.” Propane Indus429 F. Supp. at 220; Conn. Gen. Stat. § 42a-2-202. Typically,
interpretation of ambiguous conttdanguage is a question @ict for the jury; however, “the
court may resolve ambiguity irontractual language as a mattefan? if the evidence presented
about the parties’ intended meaning [is] so-sited that no reasonalperson could decide the
contrary.” Compagnie Financiere232 F.3d at 158 (quotir@Com Corp. v. Banco do Brasil,
S.A, 171 F.3d 739, 746-47 (2d Cir. 1999) (internal quotation marks omitted) mlsShepley
v. New Coleman Holdings Ind.74 F.3d 65, 72 n.5 (2d Cir. 1999) (noting that summary
judgment may be granted “wherettanguage is ambiguous . . . the extrinsic evidence creates

no genuine issue of material fact and permitgjmegation of the agreement as a matter of law”).

The question whether language in a contract is clear or ambiguous is a question of law to be dead=miilty th
Compagnie Financiere de CIC et de L’'Union Eurepee v. Merrill Lynch, Pierce, Fenner & Smith 232 F.3d
153, 158 (2d Cir. 2000).
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RBC'’s quote contains a durational teflROR DELIVERIES THROUGH 12-31-2015")
that is consistent with a fiveegr agreement and a quantity rang®,@99) that is consistent with
a requirements contract. The phrase ‘@RIG IS SUBJECT TO 100% OF THE VOLUME
THAT PRECISE HAS TO BUY DURING THIS PRIOD,” however, does not clearly convey a
condition barring Precise from dealing with anothigpplier. Contraryo RBC's assertions, the
most natural reading of this term, especiallyhe context of a precquote, is that RBC was
imposing only a condition on pricing — i.e., theceslisted in the quote would remain valid only
so long as Precise purchased 100% of its nigedsRBC. Fairly read, this term does not
indicate that it would be a breaohthe parties’ contract if Bcise, after placing an order with
RBC, decided to obtain bearinfyem a different supplierSeeln re Modern Dairy of
Champaign171 F.3d at 1108 (declining to find requirensecntract where setlagreed to sell
product at specified price over course eéybut buyer could ngint to any language
indicating it would be breacbf contract to obtain product elseevk). When contrasted with the
language RBC used in its proposed LTA —€Ese agrees to exdively purchase its
requirements for Products . . ofn RBC and RBC hereby agreessail to Precise one hundred
percent (100%) of the quantities needed to meet Precesgigements for Products through 12-
31-2015 from [June 8, 2009]” — the pricing idbpct to 100% volume language in RBC'’s price
guote appears even less like an offer for a five-yegumirements contract. Pl.s Ex. 68; Def.’s

Ex. 248

42



The terms of PO 72423 contain Ktlif anything, to bolster BC’s assertion that its quote
conveyed a promise to sell the cam-followerBtecise through December 31, 2015 in exchange
for a return promise to buy exclusively from RBThe PO incorporates the prices listed in the
guote, but it contains no indicati of a commitment by Precise to purchase all of its bearings
from RBC through 2015 — a reality which RBC itself admitted at t&a#eDef.’s Ex. 236 (email
from Christiano to Clark noting that the term of PO 72423 was April 28, 2010 through
November 26, 2010, and that it contained no irtéhoeof a five-year commitment); Trial Tr.

443, Jan. 8, 2013 (Brian Christiano) (acknowledgirgsiame). PO 72423, in both its original

and amended forms, only contains ordersufh 2010 and makes no reference to orders beyond
2010. Pl’s Ex. 2. Thus, nothing in the PO itgadlicates that Preasunderstood RBC'’s price
guote to be an offer to enter into a requirers@aintract or that accepted RBC'’s offer on those
terms. In short, no promise to enter inteegquirements contract can be gleaned through
examining the language of the contractual documents abeeid.

It is therefore tempting to conclude as ateraof law that the [icing subject to 100%
volume language in RBC’s quote did not imposemti@act term obligating Precise to purchase
its bearings exclusively from RBC througkeé&ember 31, 2015. Yet, although the language of
the parties’ contract does naivviously conform with RBC'’s terpretation, it is at least
conceivable that the languameRBC'’s price quote, when nthined with the duration and
guantity terms, conveyed an offer to enter mt@quirements contratttat Precise impliedly

accepted through incorporation of RBC'’s pricir§ecause the meaning of the parties’
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agreement is ambiguous, an examinatiothefsurrounding circumstances is warrantgde,
e.g, Zemco Mfg., Inc. v. Navistar Int'|l Transp. Corfh86 F.3d 815, 817 (7th Cir. 1999) (holding
that language obligating buyer to purchase “suchiiiess of the items listed herein as it might
order or schedule” “certainly does not estabiighexistence of a requirements contract,” but
finding it could not conclude from & language “as a matter of latlat the contract is not such
a contract”).

From the parties’ undisputed coursadehling and the circumstances surrounding the
exchange of forms in this case, it is beyond @mybt that Precise did nttend to bind itself to
a five-year requirements contract and that it did not expressly or impliedly promise RBC to
obtain five years of ordefs. First and foremost, as a mattepaoficy, Precise did not enter into
binding LTAs with any of its suppliers, becawdahe termination for convenience provision in
its contract with Spirit. Trialr. 933-34, Jan. 14, 2013 (Phil Mal). That provision not only
gave Spirit the ability to cancel orders mid-coaty# also provided Spirit with leverage to
negotiate a better deal at any time.f.Beexs 209-10; Trial Tr. 1204, 1222-23, Jan. 16, 2013
(John Diver); Trial Tr. 750-52, 762-63, 787, Jan. 14, 2013 (Jeff Greer). That is exactly what
happened in 2009; Spirit put the 73¥tract out to bid two years beéoits contract with Precise
was due to expire and told Preeithat in order to keep thrk it would have to reduce its

prices by approximately 20%ffective January 1, 2010.Because Precise’s position was so

5The facts on which this analysis relies are completeyffected by credibility determinations. Simply put, RBC
did not dispute the pertinent facts.

'8 The actual events that transpired shed light on whyig¥'s fears were not asseddgy RBC's assurances that
even with an LTA, Precise had no obligation to purchase any parts if it had no ordersSediliial Tr. 63-64,
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vulnerable with respect to Spirit uniformly refused to get locked into long-term commitments
with suppliers.

Second, RBC had good reason to know Bratise would not ¢@r into an LTA,
because Precise repeatedly voiced its avetsibi As throughout the course of the parties’
contractual relationship. &m 2004 until 2009, Precise and RBQezad into annual purchase-
order agreements for Precise’s yearly requnerts. Trial Tr. 57, 121, Jan. 7, 2013 (Pat Bannon);
Trial Tr. 758-60, 857, Jan. 14, 2013 (Jeff Gredfpre than once during this period, RBC
inquired whether Precise would be amenablgdaing an LTA. Trial Tr. 58, Jan. 7, 2013 (Pat
Bannon). Precise consistenthspended that it did not entetanL TAs with its suppliers.id.
Despite Precise’s expressed ulhmgness, RBC again pressed for an LTA at the May 5, 2009
meeting between the parties, and presented Brefis a sample LTA toeview. Precise’s vice
president, Phil Miller, again cldgrexplained that Precise did n&ign LTAs with its suppliers.
Trial Tr. 62, Jan. 7, 2013 (Pat Bannon); Trial 983-34, Jan. 14, 2013 (PMiller). Moreover,
Miller's explanation made it clear that Precsaversion to LTAs stemmaeubt from their formal

nature or detailed terms, but from the fact that they imposed long-term commiti@eats.

Jan. 7, 2013 (Pat Bannon). If Precise got lockedantmg-term agreement with a supplier, then it would risk

having to supply parts to Spirit at a significantly lower price than it paid the supplier to obtain them. ldwas ba
enough for Precise that it had to endure losses froomadwthrough April 2010, after RBC refused to early
incorporate the reduced pricing contained in PO 72423. eRtthn risk sustaining jua losses for an extended

period, Precise limited the duration of its obligations to suppliers and kept its contractual relationships confined to
the more informal POs insteadfofmal, restricting LTAs.

On a related note, although Precise eventually entered imtdti-year contract with Accurate, that contract gave
Precise powers — including the ability to terminate —\heate substantially similar to those Spirit had in its LTA
with Precise. Def.’s Ex. 264. €&ise communicated to RBC that it wooldy accept an LTA on those terms and
RBC replied that it wouldheveraccept an agreement on those terms. Trial38, Jan. 7, 2@BL(Pat Bannon).
Thus, Precise’s later agreemevith Accurate has no bearing on its previous refusal to enter into a long-term
agreement with RBC.
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Thus, RBC had no reason to believe that itid@et Precise to aept a binding five-year
requirements contract — a long-term agreemehteugh the back door tfie PO process.

Third, when Precise asked RBC for five-ypacing at the Mayb, 2009 meeting, it was
in the context of putting together its bid to Spirit. Because Spirit was asking for a dramatic price
reduction up front, Precise was looking for simiagluctions from its suppliers and it needed
projections for five years in ordéw place a sensible bid with Spiriln the course of the parties’
negotiations, RBC never expressly conditionegits/ision of five-yeapricing on Precise’s
promise to enter a five-year requirements contr8eieTrial Tr. 58-61, 145, 150, Jan. 7, 2013
(Pat Bannon). Although RBC indicatéuht it did not want to “sglthe business,” RBC did not
explain that this statement meant it needed ayfear requirements contract — an agreement that
clearly would have &red the status qud.See id. And even if it had, Precise foreclosed the
possibility of a binding five-year commitmentaexchange for five-yearricing at the May 5,
2009 meeting, when Miller unequeally stated that Preciskd not enter into long-term
agreements with its suppliers.

Finally, RBC does not disputeahPrecise did not interpret its quote to offer a five-year
requirements contracSeeTrial Tr. 402, 463, Jan. 8, 2013 (Brian Christiano). RBC may have
intended to communicate an offer a five-year requirements coatt, but Precise quite clearly

did not understand the pricing subject to 1088fume language as mandating exclusivity for

Davis and Miller both testified that Precise interprétalit the business” to mean issuing a PO for less than
100% of its annual needs, something which Precise had never done and had no intdatian ddavis Dep.
103:10-11; 134:8-11 & 17-21; Trial Tr. 986, Jan. 14, 2R8I Miller). This interpré&ation is reasonable; Precise
logically inferred that RBC didot want to suffer a doublt to its income — lower margin (price) per piece on a
lower number of pieces (volume).
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five years. And Clark, for one, did not evegrpaar surprised to hear of the mix up, writing to
Christiano and Bannon: “Ughhh! WeVsanever been able to gesigned LTA at Precise; year
to year as we all know. Even when Briaas charming Margaret.” Def.’s Ex. 235.

In sum, the parties’ course of dealiagd the material circumstances surrounding the
submission of PO 72423 demonstrate that Pretitsaot promise to obtain its requirements
exclusively from RBC for five years byismitting a PO for its 2010 requirements. The
evidence to that effect is so overwhelmingttho reasonable jury could have found to the
contrary. A promise of exclusivity, however,‘ja]n essential element of the valid requirements
contract.” Propane Indus.429 F. Supp. at 219. “In the absence of such a promise . . . [t]he
promise of the seller becomes merely an inatator orders and a contract is not consummated
until an order for a specifamount is made by the buyerd. (citations omitted). Accordingly,
because no reasonable jury could have fourgsaantial element of RBs claim, Precise’s
Rule 50(b) motion is granted. The judgment exden favor of RBC (dac# 222) is vacated and
judgment shall enter in favor of Precide.

Here, Precise placed an order for the begrit needed during 201Bat incorporated
RBC'’s pricing, and that is the full extent of tagreement between the pest Because the jury
erroneously found that Preciseebched a five-year requiremsmontract, it did not answer

whether Precise or RBC was the first to brethehagreement for 2010 deliveries contained in

18 Although Precise never raised the contract-interpretatiorejgudgment as a matter of law is appropriate in this
case because upholding a vetdjanting RBC five years of damages when the contract was valid for no more than
eight months would result in manifest injustice to Prec&eeGaldieri-Ambrosinj 136 F.3d at 287 (holding court

may only grant Rule 50(b) motion on grounds not specified in Rule 50(a) motion if “ required to prenéesima
injustice”); Cruz, 34 F.3d at 1155 (samdjaskin 807 F.2d at 1134 (same).
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PO 72423. The resolution of thasue involves questions @&dt; accordingly, the parties are
entitled to a new trial olability and damages withespect to the claims and counterclaims for
breach of the contract for 2010 deliveriesattthe parties actually entered into.

In the alternative, even if ithruling does not survive appe8irecise is entitled to a new
trial on liability. As discussed above, theyjis verdict awarding RBC damages for Precise’s
breach of a five-year requirements contract isifeatly against the weight of the evidence in
this case. Moreover, the jury instructions mayehmaterially mislead the jury on this issue of
formation of a requirements contract, because filudgd to instruct that the pricing subject to
100% volume language in RBC'’s price quote wabigoous as a matter of law and also failed
to explain that a buyer may respond to a sellsfer to enter into a requirements contract by
placing an order or orders withoexpressly or impliedly promisg to purchase its requirements
exclusively from the sellerAccordingly, should my ruling on the Rule 50(b) motion be
reversed, Precise’s motion for a new trial is granted.

My ruling today makes it unnecessary to coesighether Precise is entitled to a new
trial on damages related to the post-2013 perictordingly, Precise’s motion for a new trial

on damages is denied as moot.

V.  Conclusion
For the foregoing reasons, Precise’s moti@ugs. # 195 & 226) are GRANTED in part
and DENIED in part.

It is so ordered.

48



Dated at Bridgeport, Conneati; this 29th day of May 2014.

/s/ Stefan R. Underhill
Stefan R. Underhill
United States District Judge
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