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UNITED STATESDISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

ENERGY LABS, INC. )
)
Plaintiff, )
)
V. ) No. 14 C 7444

) Hon. Marvin E. Aspen
EDWARDS ENGINEERING, INC. )
and W.E. BISHOP & CO. )
)
Defendants. )

MEMORANDUM OPINION AND ORDER

MARVIN E. ASPEN, District Court Judge:

This action arises from an alleged breach of a manufacturing corfdlaattiff Energy
Labs, Inc.(“ELI") brings its complaint against Defendariswards Engineering, Inc.
(“Edwards”)and W.E. Bishop & Cd!“Bishop), alleging breach of contracuantummeruit,
and promissory estoppePresently before us is Defendantsotion to dismiss the complaint.
For the reasons discussed below, we deny Defendants’ niottismissn full.

BACKGROUND

ELl is a California corpation that manufactures cust@in-coolingand heating systems
for commercial use. (Compl. 1 1, Edwards an lllinois corporationgontractedvith the
Chicago Transit Authority CTA”) to rehabilitate thair conditioningand heating systems at the
CTA's 103rd Street repair fadyi (“CTA Project”). (d. Y112, 16.) Edwardalso entered into a
contract withBishoprelatingto theCTA Project although Bishogs role is unclear (Id. § 30.)
ELI alleges that Bishop was Edwara@dter egoandmerely acted as a “pass through,”

“performing no work” and “providing no service&jr the CTA Project.(Id. 1 36.)
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ELI alleges that Defendants certified to the CTA that any subcontracyoutiheed for
the CTA Projectvould comply with the By AmericaAct (“BAA”) . (Compl.| 14.) TheBAA
mandates that certain components used to construct transportation systems fuhddddayal
government be manufactured in the United States. 49 U.S.C. § 5323(j); 49 C.F.Ret&se61,
After certifying tha it would comply with the BAA, Defendants subcontracted with ELI to
manufacture and delivéhnirteencustom air conditioning unit®r the CTA Project andent two
purchase ordsetto ELI for that purpose. (Compif 2,16, 25-26) According to ELI, the
purchase orderdo notreference the BAA. (Resp. @t) After receivingthe purchase orders,
ELI designedheair conditioning units, submitted those designBébendantandthe CTA for
approval, angtartedmanufacturing the units in Tijuana, Mexico. (Compl. { 17.)

On March 3, 2014, EdwardEXecutive Vice President of Engineering touredfétudity
in Mexicowhere ELI was manufacturing tlag conditioning units. I¢. 1 39.) At the time,
Edwards’ Vice President did not mentithratthe BAA prevented Edwards from usiag
conditioning units manufactured in Mexitar the CTA Project (Id. § 40.) Followinghis
inspection, ELI was notifiethat theBAA governed the CTA Projeét (Id. § 42.) ELI and
Edwardsthensought guidance from thesderal Transit Administratior FTA”) to determine
whetherthe BAA precluded Defendants from usikg|’s air conditioning unit$or the
CTA Project (Id.) TheFTA found that it did, reasoning that the unitsre “components,”
rather than “subcomponents” as the parties origiraatiped (Id. 1 43; Mot., ExB.) Under the
BAA andits corresponding federal regulations, components must be manufactured in the United
Stateswhereas subcomponemtgy be manufactured abroaBee49 C.F.R. § 661.5(d)(2).

(Compl 1143-44; seeMot., Ex. Bat3.) SinceELI’s air conditioning unitsvere“components,”

1 ELI does not specify which individual or entity initially notified it of this problem.



they had to be manufacturedtire United Statel$ Defendants wer& use thenfor the

CTA Project (Compl 11 43-44; seeMot., Ex. Bat 4) Defendantshencancelled their
purchase ordexywith ELI andretaineda differentmanufacturer tgproduce their conditioning
unitsin the United States(Compl {1 45, 62.)

ELI filed acomplaint with this courasserting breach of contragtyantum meriytand
promissory estoppel. #eeks damagéetaling$952,415 for work it completed pursuant to the
purchase orders from Defendantid. {1 54, 64, 76, 82.)n their motion to dismis€)efendants
argue thathe partiescontractcannot be enforced because it was contrary t8#&#% and
therefore illegal (Mot. at 1.) Similarly, Defendants contend that ELI cannot recover in
guantummeruitor promissory estoppel becauwsparty cannot recovan equity on an illegal
contract. [d.) ELI disputes that the contract is illeggResp. at 2.)

STANDARD OF REVIEW

A motion to dismiss under Federal Rule of Civil Procedure 12(b)(6) is meanstdhite
sufficiency of the complaint, not to decidestimerits of the case.Gibson v. City of Chi910
F.2d 1510, 1520 (7th Cir. 1990). In evaluating a motion to dismiss, we must accept all well-
pleaded allegations in the complaint as true and draw all reasonable inferehegslamtiff's
favor. Thompson v. lll. Dep't of Prof'l Regulatip800 F.3d 750, 753 (7th Cir. 2002).

A court may grant &ule 12(b)(6) motion to dismiss only if the complaint lacks enough
facts “to state a claim [for] relief that is plausible on its fackshcroft v. Igbal556 U.S. 662,
678, 129 S. Ct. 1937, 1949-50 (2009) (quotked Atl. Corp. v. Twombj\650 U.S. 544, 570,
127 S. Ct. 1955, 1974 (2007Killingsworth v. HSBC Bank Nev., N,A07 F.3d 614, 618-19
(7th Cir. 2007).“A claim has facial plausibility when the plaintiff pleads factual content that

allows the court to draw the reasonable inference that the defendant is liabkerfistonduct



alleged.” Igbal, 556 U.S. at 678, 129 S. Ct. at 194%hile a facially plaugle complaint need
not contain “detailed factual allegations,” it must allege facts sufficient “te eaigyht to relief
above the speculative levelTwombly 550 U.S. at 555, 127 S. Ct. at 1964—-65. On the other
hand, a claim is not plausible if the plaintiff has “ple[d] herself out of court [Bydirg] in her
complaint facts that establish an impenetrable defense to her clafinsdn v. Vermilion Cnty.,
lll., 776 F.3d 924, 929 (7th Cir. 2015xcord Tamayo v. Blagojevich26 F.3d 1074, 1086t{Y
Cir. 2008). These requirements ensure that the defendant re¢@vweasotice of what the . .
claim is and the grounds upon which it rest§wombly 550 U.S. at 555, 127 S. Ct. at 1964.
ANALYSIS

Defendants argue that E&lbreach of contract complaint should be dismissed because
ELI's allegations demonstrate that the contract is illagdlthus unenforceable, and that ELI
equitable claims must likewise be dismissed because ELI cannot recover yroacaiit illegal
contract. We first address Defendaritegality of contractargumentsanddeny their motion to
dismissthe breach of contract claim on that basis. Next, in light of our dispositihredoreach
of contract claimwe deny their motion to dismifise equitable claims as well.
l. Breach of Contract Claim

Defendants argue thBLI has pled itself out of court by alleging facts that establish their
contract with ELlisillegal under the BAA. (Motat1.) Principally, they contend that the
BAA'’s strong public policy to “buy Ameran” prevents enforcement of the contraddl. 4t 6-
7.) ELI responds that the BAA does not apply to its contract with Defendardgherefore the
contractis enforceable (Resp. at 5.)

Before we reach the merits of the part@gumentswe firstresolvetheir dispute over

whether federal or lllinois law applies to determihelegality of the contract



A. Choice of Law

In support of their motiorDefendants cite lllinoitaw governing thdlegality of
contracs, while ELI contends that federal law applieSedResp. at 45; Reply at 89.) We
agree with ELbut also recognize that neither party identifies any critical diffesgmeginent to
theissues before us.

When a party asserts that a contract igdleinder a federal statute, “federal law
determines not only whether the statute was violated but also . . . the effect ofahervah the
enforceability of the contract.N. Ind. Pub. Serv. Co. v. Carbon Cnty. Coal,G89 F.2d 265,
273 (7th Cir. 1986fhereinafter NIPSCQ); accord Costello v. Grunde%25 F.3d 342, 360
(7th Cir. 2010),vacatedon June 16, 2011 on other grounds explaine@5d F.3d 614 (h Cir.
2011) see Walsh v. Schle@29 U.S. 401, 46708, 97 S. Ct. 679, 6885 (1977)Kelly v.
Kosuga 358 U.S. 516, 519, 79 S. Ct. 429, 431 (1959)a Elec. Co. v. Jefferson Elec. Co.
317 U.S. 173, 176, 63 S. Ct. 172, 174 (194&2nce Defendants argue that a federal statute, the
BAA, makes its contract with ELI illegal, we must apfdgeral law taanswer botlwhether the
contractviolates that statutand whethethe contract is enforceable.

The parties agree that under federal or state law “in general, a contract entered in
violation of a statutory or regulatory law is unenforcedbl@éomdisco, Inc. v. United Stafes
756 F.2d 569, 576 (7th Cir. 1985ke Costellp651 F.3cat 625. Notwithstanding, the Seventh
Circuit has explained that even if a contract is illegal, it is not automaticallyameable.
NIPSCQ 799 F.2d at 273Under federal law, the illegality of contract defense involves a
balancing of the “pros and cons of enforcement,” taking into account the benefits oeardnt
“that lie in creating stability in contract relations and preserving reasoegbéetationsand the

“costs in forgoing the additional deterrence of behavior forbidden by the stalitesée also



Costellg 651 F.3d at 624 (considering thé public interest of deterring contracts in violation
of the law andgromoting adherence to the I[gw Moreover, even if a contract is not itself
illegal, “a court has the power to refuse to enfgitfevhen enforcement would violate clearly
articulated congressional goals and polici€ostellg 651 F.3d at 625 (quotirfstuart Park
Assoc. v. AmeritecRension Trust1 F.3d 1319, 1326 (7th Cir. 1995§ge United
Paperworkers Int’l Union, AFLCIO v. Misco, Inc.484 U.S. 29, 42, 108 S. Ct. 364, 373 (1987)
(“[A] court may refuse to enforce contracts that violate law or public policy.”).

Keeping theséroad principles in mind, we consider whether ELI has pled a contract that
clearly violates the BAA Then after determining that it has not, @iscuss whether the purpose
and policies of the BAA nonetheless require us to declare the contract vosltahhi

B. ELI Did Not Plead an Illegal Contract

Under federal law, contracts that violate a federal statute on their fatataresically
illegal.” NIPSCQ 799 F.2d at 273For example, express agreements to violate the law are
clearly illegal—such as agreements to restrain tradeommit a bank robberyas are
agreements that explicitly contradict a federal stat8ex e.g, Kaiser Steel Corp. v. Mullins
455 U.S. 72, 78, 102 S. Ct. 851, 856 (198@ding the partiesagreement was illegalecause it
requiredtheplaintiff to pay gpenalty if it breached separate agreement to restrain trade).

In addtion, even if the contract is hdlegal on its facecourts have found contrtganherently
illegal whereone partymust violatea statuteor regulatiorto fulfill its obligations Costellg 651
F.3d at 628 (holding that the illegality defense can apply to “cases where pne@ad have

to violate a statute to perform its obligationsggeln re Sentinel Mgmt. Grp., Inc/28 F.3d 660,
672 (7th Cir. 2013) (holdinthe defense of illegality was inapplicable where “[t]he contracts did

not require either [party] to do anything illegal, nor did they encourage ety to engage in



illegal activity’); RushPresbyteriarSt. Luke’s Med. Ctiv. Hellenic Republic980 F.2d 449,
455 (7th Cir. 1992) (suggesting a contract for litasgervices might be illegal (although still
enforceableyhere the hospital was not properly certified under state laws). On the atder ha
“the defense of illeddy does not come into play just because a party to a lawful contract . . .
commits unlawful acts to carry out his part of the bargain.te Sentinel728 F.3d at 672
(quotingNIPSCQ 799 F.2d at 273).

Based on ELI’s allegations, we cannot find tibetontract with Defendanesxplicitly
violatesthe BAA. To determine whether a contract violates a federal statuts face we
compare the four corners of the contract with the language of the statlitelated regulations
andanyinterpreting case lawSee generallNIPSCQ 799 F.2d at 27&inding that a contract
for the sale of coal was not illegal where the pertinent statute did not reguladéetbéoal).
According to the complainthé contract between Defendants and &tdply requiresELI to
manufactureand delivey and Defendants to buy, air conditioning ufiaisthe CTA Project
(Compl. 11 16, 25.) The BAA does not outlalivsalesof foreignmade air conditioning unit®
local government agencies like the CTréther, it onlylimits the use foreigmproducts in the
construction of transportati®ystemghat are funded by the federal governmetfd U.S.C.

§ 5323()); 49 C.F.R. 8 66&t seq.Neither party contends that the purchassersELI received
from Defendants require Defendants to pay for the air conditioning units with Ifedets or
evenindicatethat the CTA Projectifederally funded. In additioiLI alleges that the orders
do not reference the BAAt all (Resp. aB.) Since the complaint does not allege that the
contract explicitly incorporates the BAA or everandates payment with federal funade,

cannot find that it is intrinsically illegal under the BAA.



Moreover,enforcement of the contrastuld notnecessarily require Defendarib
violate the BAA. Simply because the Defendam#endedo pay for the air conditioning units
with federal funds, does not mean that the contract required them to do so. As we expkined, t
illegality defense “does not come into play just because a party to a lawftdato .. commits
unlawful acts to carry out his part of the bargaim™re Sentinel728 F.3d at 672 (quoting
NIPSCQ 799 F.2d at 273) (finding contracts were not inherently unlawful because the
defendants could have fulfilled their obligations lawfully, even though they chose tordarso i
illegal manner)gf. Costellg 651 F.3d at 628 (finding that the defendants were entitled to pursue
an illegality defense where “enforcing the partastract would appear to enforce the very
corduct prohibited by the regulations” at issuBy paying for the air conditioning units with
non-federal funds, Defendants can fulileir obligations undethe purchase orders without
violating the BAA. Thus, as pled, the contract is not illegal.

In essenceDefendantsillegality argument is an attemfu imposeheir obligation to use
Americanmade products undéneir contract with the CTA ito their contract with ELLI.
However, the contracts are separgecements, between different parteasl they impose
different albeitpotentially conflicting legal obligations.The fact that Defendantsave
subjected themselves conflicting obligations does not matteir contract with ELI illegal.
SeeW.R. Grace and Co. v. Local Union 759, lithion of the United Rubber, Cork, Linoleum,
and Plastic Workers of Apd61 U.S. 757, 767, 103 S. Ct. 2177, 2184 B %&hforcing “two
conflicting contractual obligations” where the pditgmmitted itself voluntarily to both).

C. ELI Did Not Plead a Contract That IsVoid under Public Policy

Defendants rely heavily on the theory that contrid@sundermine strong public policy

should not be enforced. (Mot. at 6REply at 69.) In this vein, Defendantste G.L. Christian



andAssociatey. UnitedStates312 F.2d 418, 160 Ct. Cl. 1 (1963) &d. Amoroso
Construction Co., Inc. v. United Statd® F.3d 1072 (Fed. Cir. 1993) to supgbsdir argument
that ELIs contract is unenforceable basedpaticiesunderlyingthe BAA.

Under theChristiandoctrine, “a mandatory contract clause that expresses a significant or
deeply ingrained strand of public procurement policy is considered to be included in atcontra
by operation of law.”Amoroso 12 F.3dat 1075(citing G.L. Christian 312 F.2d at 424, 427).
Defendants contend that the BAXpressea strong public policy toduy Americari such that
its provisions should be includ@dthe partiescontract by operation of law(Reply at 67.)
Defendants argue that this case is lkaoroso where thé-ederal Circuiinvoked theChristian
doctrine to “read intothe partiescontracta provision from the Buy American Act of 1933,

The parties had entered into a construction contract whereby Amoroso agreed to build a
commissary building in Safranciso for the Army Corps of Engineersd. at 1073. Under the

Buy American Act;every construction contract for public buildings and wostsall contain a
provision that in the performance of the wooklly American materials will be usedId. at

1075 (quoting 41 U.S.C. 8§ 8303(aAlthoughthe partiescontract was for construction of a
public work, they did not include this mandatory construction clause and instead incorporated
less demanding clause applicable to supply contrédtst 1073. The supply contract clause
allowed Amoroso to purchadereignmade steel fothe project, butite Army Corpsinsisted
thatAmoroso comply with the construction clause and use only Amentate steelt an extra

cost of $363,2501d. at 1073—74. Amorosofiled a claim with theCourtof Federal Claim$o

%2 The Buy American Act of 1933 is different from the BApericaAct of 1982 at issue in this
case. The Buy American Act of 1933 limits the federal governmasé ¢ foreign products in
the construction of all public buildings and public works. 41 U.S.C. 88 &1l contrast,

the Buy America Act applies to only the construction of mass transportatitenss; but extends
to purchases made by thiparties usindederal funds. 49 U.S.C. § 5323.



recover this overageOnappealthe Federal Circuidenied the claimapplyingthe Christian
doctrine to incorporate the construction clauge the partiescontract. Id. at 1076. The court
reasoned thahe Buy American Actontairs a “deeply ingrained strand of public procurement
policy” mandating thathe construction clause be containedlirconstruction contracter

public buildings.Id. at 1077. Furthethe court decidethat Amorosq who contracted directly
with the federal government, “should haealized’or at leasthad a duty to inquire” whether
the construction clause applieldl.

We decline to follow th€hristiandoctrine under thallegationsbefore us.The

originating purposef the Christiandoctrine wago hinderthe ability of the executiveranch
and lower government officials to evalegislative enactmentLhristian, 320 F.2d at 351,
160 Ct. CI. at 67 (“Obligatory Congressional enactments are hglvgyn federal contracts
because there is a need to guard the dominant legislative policy against adrbachenent or
dispensation by the executive. There is a comparable need to protect theasigpdlicies of
superior administrators from sapping by subordinategédtion omitted), see Amorosadl2 F.3d
at 1075 (“Application of th€hristiandoctrine turns . . . on whether procurement policies are
being ‘avoided or evaded (deliberately or negligently) by lesser officidtpioting Christian,
320 F.2d at 351, 160 Ct. Cl. at 67))o effectuate this goal, th@hristiancourtdetermined that
it wasreasonable to impose a duty to discdegislative directive®n potential government
contractors It held that “in the procurement field as in others, an authorized regulation can
impose such peremptory requirements on federal officials and those who seek tt@nter
transactions with the GovernménChristian, 320 F.2d at 351, 160 Ct. Cl. at 67.

TheChristiandoctrine wagshus intended to apply to contracts betweerféderal

government and government contractors, not to subconti@etsG.L. Christigr312 F.2d at

10



351, 160 Ct. Cl. at 62 (holding ti@hristiandoctrine applies to “federal officials and those who
seek to enteinto transactions with the Governmen@Gen. Eng’'g & Mach. Works v. Qeefe
991 F.2d 775, 780 (Fed. Cir. 1993) (applying @teistiandoctrine to a contract between a
federalgovernment entity and a government contractamproso 12 F.3d at 1077 (saaf
SCM Corp. v. United StateB45 F.2d 893, 904, 227 Ct. Cl. 12, 32 (1981) (saB&)penbrod v.
United States410 F.2d 400, 404, 187 Ct. Cl. 627, 638 (1969) (same}kee also/ernon
J. Edwards Mandatory Flowdown Clauses: Not Always Easy to DeciphieiNo. 2 Nish &
Cibinic Rep.y 8 Feb.2013) (“We are not aware of any case in which' @leristian doctrine’
has been successfully invoked by the Government or a contractor to read a clause into a
subcontract . . . and it appears to be a general belief among practitiondrs thatttine does
not apply to subcontracts.”); Brian Rarst,Subcontract Incorporation-bireference &
Flowdown Clauses Under Federal Government Construction Contiagefing Papers No. 05-
7 (June 2005) (T]he ChristianDoctrine isnot applicable to subcontracesd cannot be used to
invoke or incorporate mandatory flowdown provisions that have been omitted from a
subcontract.”).

Indeed, we know of no cases, and Defendants do not cite any, whéxerigtean
doctrine has been extended to subcontracta@®vernment contractolgve direct knowledge

that they are contractingith the government and thus it is reasonable to require them to inquire

3 We recognize thahe District Court for the District of Columbia digbply theChristian
doctrine to incorporatiederal laborequirements into a subcontract betwterehospitals and
ahealth maintenance organizatithatheld a primary contraetith the United State®ffice of
Personnel Management/PMC Braddock v. Harris934 F. Supp. 2d 238, 259 (D.D.C. 2013)
opinion vacated sub nom. UPMC Braddock v. Pes&2 F. App’'x 1 (D.C. Cir. 2014)That
opinion was vacated on appeal after the Secretary of Labor announced a moratoham on t
enforcement of the requirements at issU®MC Braddock584 F. App’x 1. In any event,gh
decision is not binding on @d it is distinguishable in that threquirements were directed
explicitly at subcontractorsSee UPMC Braddoc¢l®34 F. Supp. 2d at 259. The BAA does not
similarly impose obligations on subcontractors directly.

11



into applicablegprocurementequirements.See Amorosdl2 F.3d at 1076 i(fding government
contractor “should have realized . . . and had a duty to inquire” whether a procuremsat cla
applied);see generallyVernon J. Edward$?ostscript:Applying the Christian Doctrine to
Subcontracts27 No. 9 NMish& Cibinic Rep.NL 46 (Sept. 2013)[A]ctual or imputed
knowledge is an essential element of@eistiandoctrine”). Subcontractors, on the other hand,
cannot be presumed to have such knowlesigee their contract is with the primasgntractor,
not the government. Applyine strictures of th€hristiandoctrine to subcontracts could
therefordead to an inequitable restly imposingfederal procurement obligations oarpes
that do not even know they azentracting for government wark

Moreover, even ifve wereto assumehata federal procurement regulation could be read
into a subcontract where the subcontradidrknowthat it was performingovernment workwe
cannot infer that knowledge herELI's complaintdoes not allege théatknew the BAA applied
to the CTA Projectvhen it received the purchase orders or began manufacturing the air
conditioning units. Suggesting thentrary ELI contendghat Defendants knewheir
subcontractors/eresubject to the BAA, but that nonetheless the purchase orders they issued to
ELI did not reference the BAA. (Compl. T 14; Resp..atEELI additionallyclaimsthatwhen
Edwards'Vice Presidenvisitedits manufacturing plant in Mexico, he did nietl ELI that the
BAA prevented the air conditioning units from being manufactured there. (Compl-91.39

Although Defendants dispute ELI's suggestion thdid not know the BAA applied to
the CTA Project, (Reply at38), the complaint does not explicitly allege otherwiBefendants
point to the allegationthat ELIlis a “premier” manufacturer of air conditioning units “built to
spec”;ELI knew the units were to be manufactured for and deliverdtet€TA;ELI knewthat

the CTA issued specifications for the air conditioning units; hatlELI confirmed with

12



Defendants that it was meeting the plans and specifications issued by thel@.T8eeCompl.
117-10, 14, 15, 23.)But drawing all reasonable inferences in Ed_favor as we must at this
stage, we cannot infer Elslknowledge based on these allegatiddsowledge that the CTA,

a municipal agency, was involved in the projsatot notice that the project was federally
funded. And itis only the use of federal funds that triggers application of the BAA, not the
involvement of a local entitySee49 C.F.R. § 661.5(a). Moreover, we have no reason to
conclude based on the allegations before us that the “specifications” ELI revefesshced the
BAA or otherwise notified ELI of the A requirement®r applicabilty.

We recognize that Congress intended the BAA to promote American jobs, a purpose
which ELI's manufacturing in Mexico hampers. As we have explained, howeverAthel@es
not autlaw all contracts for foreigmade products. Rather, it applies narrowly to exclude the use
foreigncomponents only in the construction of transportation systems funded by the federal
government.As allegedELI’s contract with Defendants does not fall under this narrow
description, and Defendants have not cited any authtbatycomped us to find otherwise.
Accordingly, wefind that ELI pled an enforceable contract and deny Defendants’ motion on the
breach of contract claim
. Equitable Claims

In addition to its breach of contract claiil, | alleges thaDefendantsvereunjustly
enriched bywithholding payment under the purchase orders aa@therefore liable to ELI in
guantum meruit (Compl. § 75.)ELI alsoclaims that the doctrine of progssiory estoppel
likewise preventDefendantgrom avoiding paymeribr ELI's completed services

(1d. 1178-83.)
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Defendantsrgue that ELI cannot recover on either of these equitable claims because a
plaintiff cannot recover in equity on illegal conttac(Mot. at 8.) Since we have already
determined thathe contract between ELI aftefendantss notillegal as allegedthere is no
need for us to address Defendaatgument at this timeAccordingly, Defendantshotion
regardingeLIl’s equitableclaimsis denied

CONCLUSION
As discussed above, Defendantsition to dismisss denied ELI may proceed with its

breach of contracjuantum merujtand promissory estoppel claims. It is so ordered.

Marvin E. Aspen
United States District Judge

Dated:June 2, 2015
Chicago, lllinois
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